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o Amendment No, 1

. 2 Contract No. BB-375

*USAF Declass/Release Instructions On File*

ITEX Corporation
700 Commonwealth Ave,
Boston 15, Mass,

07 JUE Tregne

G_entlemen :

l. This document constitutes Amendment No. 1 to Contract
Noe. BB=375 between the parties hereto and said contract is amended
as hereinafter set forthe

2, Ttem 3 set forth in Paragraph A of Appendix I to the
Schedule is amended as follows:

By deleting the figure "60" appearing in the last
line thereof.

3. Ttem 4 set forth in Paragraph B of Appendix I to the
Schedule is amended as follows:

By deleting the words and figures "31 4ugust 1960"
appearing in the last line and in lieu thereof
substitute the words and figures "18 January 1961."

L4, All other terms, conditions and requirements of the contract
remain as originally stipulated,

5, Please indicate your receipt of this Amendment No. 1 to the
contract and your acceptance thereof by executing the original and
two coples of this amendment., Return the fully executed original and
one copy to the undersigned and retain the remaining copy for your
files.

Very truly yours,

25X1A

Contracting

ACKNOWLEDGED AND ACCEPTED
ITEK CORPORATION

25X1A
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DEFINITIVE CONTRACT CONTRACT NO. BB-375

ITEK Corporation /- G8.37s

700 Commonwealth Avenue 2%~ W

Boston 15, Massachusetts 3 - 25X1A
4 —-—
§ -~

Contract For: See Schedule

Mail Involces To: Performance Period: See Schedule

Administrative Data:

This contract is entered into, by and between the United States of America,
hereinafter called the Govermment, represented by the Contracting Officer
executing this contract, and the above named Contractor which is a Corporation,
incorporated in the State of Massachusetts, hereinafter called the Contractor.

The Parties hereto agree that the Contractor shall furnish the necessary
facilities and deliver all supplies and shall perform all the services set
forth in the attached schedule issued hereunder for the consideration stated
therein. ’

The rights and obligations of the parties to this contract shall be subject
to and governed by the attached Schedule APPENDIX I and General Provisions,
which together with this signature page and the accompanying certificate
comprise this Contract No. BB-375. In the event of any inconsistency between
the Schedule and the General Provisions, the Schedule shall control.

IN WITNE&@ WHEREQOF, the parties hereto have executed this contract as of
31 1968 1960.

Signatures:

ITEK Corporation THE UNITED STATES OF AMERICA

Boston, Massachusetts
25X1A

BY BY

TITLE ontracting cer

25X1A
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Contract No. BB-375
CERTIFICATE
I, , certify that I am
the of the Corporation named
as Contractor herein; that who

signed this contract on behalf of the Contractor was then

of saild Corporation; that said contract

was duly signed for and in behsalf of said Corporation by authority of

its governing body, and is within the scope of its Corporate powers.

(Corporate Seal)

Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6



Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6

wii, W L g

Contract No. BB=-375

INDEX OF SCHEDULE

PAGE
I)ARTI SCOPE OFwoRI{..lOOQIOOUOOOIOQll......I.I..Q..........'.0.. L"
PART II DmlIvERY"...Ql....Cl.lQ..Q..OQ.'O.........'..I‘.'.‘...... l"

PART III ESTmATED COSTA.NDFDCED F'-EE'...'..'.'....'....0..l.‘....‘ 2‘“
I)ARTIV PAHMPI‘C.Il‘ll..O‘l.".'0...0‘0..‘.....'...‘.....Q.-....'.

I)MT V LEITER CONTRAC‘P SmSEDEDI......I.....IO...I.....C.‘.....

L
5
PART VI WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS:eeesseesesoes 5
PART VII  SPECIAL SECURITY RESTRICTIONS.:esecsscsvcsscsocsascscosaes &

6

PART VIIT  GOVERNMENT FURNISHED FACILITIES AND PROPERTYeeeseecoccsose

Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6



Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6

suodtl
Contract No, BB-375

SCHEDULE

PART I-SCOPE OF WORK

The Contractor shall furnish the necessary facilities, materials
and services to accomplish the work set forth in APPENDIX I attached
hereto and made a part of this contract.

PART II-DELIVERY

Contractor shall furnish the work set forth in APPENDIX I in
accordance with the provisions thereof.

25X1A
PART III-ESTIMATED COST AND FIXED FEE
a. The total estimated cost for the performance of this contract,
2BX1A exclusive of the fixed fee is

b. The total fixed fee for the performance of this contract is

PART IV-PAYMENT

a. In accordance with the provisions of Clause 4 of the General
Provisions of this contract entitled, "Allowable Cost Fixed Fee, and
Payment," the Government shall pay the Contractor, as full compensation
for the performance of this contract, the fixed fee as specified in
PART IITI above, and the Allowable Cost incurred by the Contractor in
performance of this contract, and accepted by the Contracting Officer
as chargeable in accordance with "Contract Cost Principles, Section XV,
Part 2, Armed Services Procurement Regulations"; such determination being
subject to the provisions of this contract entitled "Disputes™. It being
understood and agreed, without limiting the generality of the foregoing,
that the following shall be considered as allowable items of costs
incurred or paid by the Contractor, and when necessary and required and
used for the performance of work hereunder:

(1) Premium costs for overtime work shall be an allowable
item of cost hereunder, only if, and to the extent, that over-

time work for which such payments are made, shall have been
approved by the Contracting Officer.

-l
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(2) There shall be included as allowable indirect costs
through overhead, Contractor Research and Development costs as
are deemed reasonable and approved by the Contracting Officer
in accordance with ASPR XV Part 2 dated November 2, 1959.

(3) Costs of shipping charges of equipment procured
hereunder from Contractor's plant to final destination shall be
an allowable cost hereunder.

b. For purposes of billing current costs incurred under this
contract or until such time as an audit of Contractor's interim or
final vouchers or invoices are made by the Contracting Officer or his
duly authorized representative the Contractor shall use those rates
currently approved by the cognizant Military Department for billing
purposes under CPFF contracts.

c. Contractor shall be paid the fixed fee stated in PART IIT
hereof in monthly installments based on allowable costs incurred by
the Contractor and approved by the Contracting Officer computed at
the same ratio that the total fixed fee stated herein is to the total
estimated cost stated herein, subject, however, to the withholding
provisions of paragraph (c) of Clause 4 of the General Provisions
hereof.

'PART V-LETTER CONTRACT SUPERSEDED

This is the Definitive Contract contemplated by the Letter Contract
No. BB-375 dated 23 November 1959. This Definitive Contract supersedes
said Letter Contract in its entirety. Work performed and payments made
under said Letter Contract shall be deemed to be work performed and
payments made under this Definitive Contract. In the event of conflict
between this Definitive Contract and saild Letter Contract, this Definitive
Contract shall govern.

PART VI-WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requirements of any of the General Provisions
of this contract to the contrary, whensoever the Contractor, in perfor-
mance of the work under this contract, shall find that the requirements
of any of the clauses of the General Provisions are in conflict with
security instructions issued to the Contractor by the Contracting Officer
or by his duly authorized representative for security matters, the Con-
tractor shall call the attention of the Contracting Officer to such con-
flict and the Contracting Officer or his duly authorized representative
for security matters shall (i) modify or rescind such security require-
ments or (ii) the Contracting Officer shall issue to the Contractor a

-5
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waiver of compliance with the requirements of the General Provisions con-
flicting with such security requirements. Any waiver of compliance with

the General Provisions of this contract issued by the Contracting Officer
shall be in writing, except that the approval by the Contracting Officer

of any subcontract issued hereunder by the Contractor shall be deemed to

constitute approval of waiver of any clauses of the General Provisions

in conflict with the stipulations of such subcontract.

PART VII-SPECIAL SECURITY RESTRICTIONS

The Contractor shall not reveal (i) the specific nature or any
details of the work being performed hereunder or (1i) any information
whatsoever with respect to the department of the Government sponsor-
ing this contract and the work thereunder except as the Contractor is
directed or permitted to reveal such information by the Contracting
Cfficer or by his duly authorized representative for security matters,
and notwithstanding any clause or section of this contract to the
contrary, the Contractor shall not interpret any clause or section of
this contract as requiring or permitting divulgence of such information
to any person, public or private, or to any officer or department of the
Governmment without the express consent of the Contracting Officer or his
duly authorized representative for security matters.

PART VITI-GOVERNMENT FURNISHED FACILITIES AND PROPERTY

a. Contractor is authorized to use on a no-charge-for-use basis

those fecilities furnished or +to r furnished under [JJjj 25X1A
not interler w e purpose for which such facllities are furnished.

b. Contractor is further authorized to use the special tooling
and/or test equipment generated under Contract No. BB-300 between the
parties hereto at no charge for such use. Cost of repair or mainte-
nance of such tooling is included in the estimated cost hereunder.

-6-

Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6



Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6
ey
ﬁﬂ,igﬁwr

Contract No. BB-375
APPENDIX I

A. Contractor shall furnish the necessary facllities, materials
and services to accomplish the work set forth below:

{
ITEM 1-Contractor shall fabricate five (5) each Individual ‘T}4‘~
Memsurstion Viewers, designed and fabricated in accordance with PART I (/¢
'of Contractor's Proposal No. DSDP-3075, entitled, "Proposal on Viewing ¥
Systems" and identical to those Viewers fabricated under Contract No.
BB-300 between the parties hereto.

ITEM 2-Contractor shall furnish an Orlginsl Vellum and twenty- . /¢
five (25) copies of 2 Handbook of Operation and Maintenance Instructions
for Ttem 1 above.

TTEM 3-Contractor shall develop for SAC reconnsissance
activities, a Technlique Application Program to improve the productivity j
of the photo analyst. This work will be conducted in accordance with P 'g<;
Ttem I of the attached EXHIBIT "A", entitled, "Work Statement Covering R I
Programing and Training Progrem, Contract BB-375." In addition to the
final report called for in EXHIBIT "A", Contractor shall provide in-
terim reports covering the work accomplished and recommendations made
at periods of 30, 60, 90 and 120 intervals.

i T
fﬂﬂ.q__

ITTEM 4-Contractor shall furnish Computer Programing to obtain RN
solutions to a series of photo grammetric problems using the ALWAC Lt
111-E Digital Computer in accordance with Item II of EXHIBIT "A" attached
hereto.

i

ITEM 5-Contractor shall conduct a Viewer Maintenance Train- o
ing Program in accordance with Item ITI of EXHIBIT "A" attached hereto. )i

TTEM 6-Contractor shall conduct a Viewer Operational Train~ ., 4~
ing Program in accordance with Item IV.

B. DELIVERY-Contractor shall deliver the supplies, services and/
or reports in accordance with the following schedule. Said deliveries
shall be made FOB Contractorfs plant unless otherwise specified.

TTEM 1-The five (5) Viewers shall be delivered as follows:

1960 My June July
1 2 2
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ITEM 2-The Handbooks shall be delivered concurrently with
delivery of the first unit under Ttem 1 above.

TTEM 3-The Techniques Application Program shall be complete
and the final report submitted on or before 3L August 1960.

TITEM 4-The Computer Programing shall be complete and the
Programs furnished on or before 31 August 1960.

ITEM 5-Contractor shall conduct the Maintenance Training
Progrem at its plant in accordance with Item III of EXHIBIT "A".

TPEM 6-Contractor shall conduct the Operational Training
Program at the SAC field activities in accordance with Item IV of
EXHIBIT "A".
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WORK STATEMENT
COVER NG
PROGRAMMING AND TRAINING PROGRAM
CONTRACT BB=375

ITEM | = Technlques Appllication Program

ltek Corperation will develop, for SAC reconnalssance ftechnical
activities, a techniques application progrem whose prime purpose will
be to enable these activities to Improve the productivity of the photo
snalyst, Including the rate and quality of hls work, with particular
reference to those photo analysls tasks which relate to the speciflc
ob jectives of the Strategic Air Command. The term "photo analysis" Is
construed to include photo Interpretation, photogrammetrv, and other
activitles concerned In extracting intelligence Information from aerial
photographs., |tek will examine In detall the mechanical, physical, and
psycholeglical factors which influence the productivity of the SAC opera-
tion, and make recommendations therees. The program will describe in
detal) how to make the best manemachine match and how to best utilize
existing equipment, and will produce recommendations for speciflc new
research end development that will contribute te SAC performance, Fhoto
analysis Is an Individual effort requiring complex decisions to be made
by the interpreter. At the seme time, there are many facets of the
photo analysis operation that can be made more efficient and accurate
through proper equipment design and coordination, and through the appli-
cation of proper technlques. This will ald the individua! to make those
decislons which he alone can make, both more rapldly and more accurately,
This 1s the general philosephy that will guide the development of the
program,

General Approach

The program will consider two phases of photo analysis: the first
dealing with identification (what Is It), end the second with Installa-
tien location (where ls It), Not only must identification and locatlon
be accomp!ished accurately, but there Is a constently Increasing pressure
to shorten the real time In which such dets Is prepered. |t s recog=-
nized that considerable overlap between the identification phase and the
positional phase must occur. The program will consider where such over-
lap Is advantageous, and where the operations should be distinct and
separate. Manpower and equipment avallabllity will obviously affect
such decisions.

A team of |tek personnel, who possess approprlate security clearan-
ces, will spend 2 considereble smount of time at the Shlith RTGp and the
8 RTS, speclfically to examine the photo analysis techniques, problems,
equipment and Its utillzation, and the present operations. The Impact
of new types of reconnaissance photography, which will include high
volumes and varieus geometrles, camera modes, formats, and scales, will
be examined. Additlonally, |tek wltl] conduct a review of the existing
training programs for Phote Interpreters, and study those pertinent
directives which detell the requirements for photo Interpreters at the
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verious SAC levels, The flling and retrieval problems for both phote
and collateral materials will slso be examined as they apply to the
photo analyst,

{dentificatlion Phasze

An analysis ef the existing methods and techniques and of proto=
type and proposed new equipment will be made, The ob jective will be to
point out the strengths end weeknesses In the present system, and In
what direction research and development must go to strengthen the system,
Interfaces between equipments and techniques will be explored and/or
deve loped. Human engineering staff members will Insure that recommenda=-
tlons are based on sound man-machine matches, Primery consideration
will be given to developing techniques which will Insure that the optimum
amount of intelligence Information Is extracted from photography through
the preservation of original detail and the application of supporting
material from the qraphic files or provided by other intelligence collec-
tlon and exploitation systems,

Lecatlon Phase

This phase will deal directly with the Improvement of pos!tional
Information. The program will first determine the responsibility of all
contributing organizations, such as that of ACIC, to provide geodetic
base Information and charts, and will study the accuracy requirements as
stated in SAC operational directives., Present and proposed methcds,
equipment, mathematical techniques, and results will be studied, The
means for the best utllization of present equipment, Including computer
programming and scheduling, will be explored. Methods for improving
positional accuracy, both by measurement from original material and by
improvement of analytical techniques, will be specified. Statements
concerning reallstic accuracles, based on equipment errors and other
sources of errors, will be Included. Methods of extension of Jocation
Informetion, using elther analog or digital computation, will be ex-
plored, and computer programs developed.

Pertinent Activities at |tek Corporation

As the team members define problems during the sarly months of the
study, |tek will devote some theoretical and some experimental efforts
to these problems. Complete optical, photographic and mechanical equip-
ment and qualifled personnel are available as required to conduct such
studies. In additlon, studies which have been made In these areas ore-
viously, and which are avellable to Itek or this command, «#ill be con-
sldered for thelir application to the problems outllined above.

Final Repert

The final report will include, but not be Iimited to, the follewings

(1) An evaluation of existing techrniques and equlip-
ment used to extract intellligence Informatioen
from serial photos and corollary information,
and recommendations for improving such techniques
and equipment,
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(2) Recommandstions on means of Increasing com-
patipillty between verlous photographic in-
puts and speclal, or general, purpose equip=-
ments,

(3) Recommendstlons for new research and development
oro jécts designed to improve SAC's photo analysis
capabillty,

{l;) Detailed S0P's that wlll assist SAC reconnaisance
technical units to implement recommended technigues.

ITEM || - Computer Programming

The principal tasks to be performed include analysis and detailed
srogramming to obtain solutions to & series of photogrammetric problems
using the ALWAC 111-E digitel computer. The following points are in-
cluded in this task,

{1) -wlll provide programming assistance to
ITEK Corporation for the probliem of metric

analysls of aerlal photography. Ffrogramming
asslstance in this context s meant to include
the mathematical analysis and the programming
and coding efforts required In the appliication
of a digltal computer to speclific computational
tasks.

25X1A

(2) A series of programs sre to be created to in-
crease the problem<handling capabilities of the
exIsting computer system and to more adequately
satisfy the computational requirements of the
customer, The speciflc preblems to be programmed
wlll be chosen In the interests of functional
necesslty and compatibility with the over-all
requirements of the customer, 25X1A

(3) tn addition to the above direct effor?,_
personnel assigned to this project will become
better acquainted with the general problem arees,
thus acquiring the necessary background for make-
ing an evaluation of the over-sl] problem in the
event that a demand for increased information-
hand!ing capabl)ities should be made,

ITEM |1| « Viewer Maintenance Training Program

A meintenance tralning program wlll be conducted at the contractor's
plant during the last thirty (30) days preceding dellvery of the flrst
viewer, The training program will consist of formal classroom Instructien
and Include actual maintenance problems to be solved using the equipment,
Malintenance training manuals and visual alds, as required, will be pro-
vided,
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ITEM IV - Viewer Operationzl Training Program

An operational treining program will be conducted at the uger's
facility over a period of thirty (30) days subsequent to the delivery
of the equipment, This will cover the on-the=job training of personnel
In the operation of the equipment. It will consist of formal classroom
instruction and include demonstration In the solution of actual Inter-
pretation and mensuretion problems. Operational training manuals and
visual alds, as required, will be provided.
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GENERAL PROVISIONS
D.TTNITIONS (ASPR 7-103.1 AFPI 7-403:1) -

Ag used throughout this contracﬁ,’tge following terms shall
have the meanings set forth below:

(2) The term "Secretary™ means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the
head or any assistent head of the exgcutive agency; and the term
"his duly authorized representative" means any person or persons
or hoard. {other than the Contracting Officer) suthorized to act
for the Sseretarye.

(b) The term "Contracting Officer" means the peorson executing
thirs contract on behalf of the Govermment, an? eny other officer
cr civilian employee vho i3 a properly desipmated Countractiig
Qilicer; and the term inclwdes, except as otherwise Lrovided in
this coutract, the avthorized representative of a Coriracting
Officer acting within the lindts of his suthority,

(¢) Except as ctherwise provided in this contract, the term
"subcontracts" ineliics purchase orders under this contract.

(@) (AFPI 7-3072.1) The term "contract work" means all work
to be porformed under tinls contract including any studies covering
fundemental, theoretical, or experimental investigaticns; any
exte meion of the investigative findings ead theories of a
seientlfic or technical nature into ppactical application; any
tenjlble items, hereinafter referred to as "supplies," furnished
te the Government; and any reports, data, ccmputations, plans,
crowings, and specifications with respect to any of the foregoing,

CHANGES (AFPI 7-403,2)

The Contracting Officer mey at any time by a written order, mske
changes in or additions to the drawings and specificatiors, issue
additional instructions, require additional work within the general scope
of the contract, or change the place of delivery, method of shipment,
or the amount of Government-Furnished property. If any such change
causes an increase or decrease in the estinated cost of, or the tinme
required for performance of this contract, or otherwise affects any
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other provision of this contract, an equitable adjustment shall be
mate (1) in the estimated cost or delivery schedule, or bothy (11)

ir the amount of any fixed fee to be paid to the Contractor, and

211) in such other provisions of the contract as may be so affected,
ard the contract shall be rodified in writing accordingly. Any claim
Ly the Contractor for adjustment under this clause must be asserteéd
within sixty (60) days from the date of recesipt by the Contractor of
the notification of change; Provided, however, That the Contracting
Of“icer, if he decides that the facts justify such action, may receive

under this contract, Failure to agree to any adjustment shall be a
dispute concerning a question of fact within the meaning of the cluuse
of thie contract entitled "Disputes." However, nothing in this clause
shall excuse the Contractor from proceeding with the contract &s
changed, :

LIMITATION OF COST (ASFR 7-203,3 AFPI 7-403.3)

(a) It is estirated that the total cost to the Government,
exclusive of any fixed fee, for the performance of this contract will
not exceed the estimsted cost set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified
in the Schedule and @ll obligations under this contract within such
estinmated cost, If ut any time the Contractor has reason to bd ieve
that the costs which it expects to incur in the performance of this
contract in the nex: smcceeding thirty (30) days, when added to all
costs previcusly incurred, will exceed eighty-five percent (85%) of the
ectinated cost then set forth in the Schedule, or if at any tine, the
Comtractor has reason to telieve thut the total cost to the Goverrnnent,
exzlusive of any fixed fee, for the performance of this contract will

be substantially greater or less than the then estinated cost thereof, the

Contractor shall notify the Contracting Officer in writing to thad
elect, giving its revised estimate of such total cost for the
perfornance of this contract,

(b) The Govermrent shall not be chlipatsd *o reinburse tae
Contractor for costs incurred in excess of the cstinated cost set
forth in the Schedule and the Contractor shall not be obligated to
continue performance under the contract or to incur costs in excess of
the estimated cost set forth in the Schedule, unless and until the
Centracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specificd in such
notice a revised estimated cost which shall thereupon constitute the
estimated cost of performance of this contracte When znd to the

L)
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extent that the estimated 6ost set forth in the Sehedule has been
increased, any cost incurred by the Contractor in excess éf such
estimated cost prier to the increéase in estimated cost shall be
allcwable to the same extent as if such costs had been incurred
after such increase in estimated costy

ALOMAPLE COST, FIXED FEE, AND PAYViENT (ASTR 7-20344 AFPI 7-403.4)

(a) For the performance of thig contract, the Govermment shall
ey to the Contractor the cost therepf determined by the Contracting
07 'icer to be allowable in accordance with Part 2 of Section XV of
ti 3 Armed Services Procurement Regulation as in effect on the date
or this contract and the Schedule (hereinafter referred to as "Allow—
able Cost"), plus such fixed fee, if any, as may be provided for in
the Schedule,

(b) Once each month {or at more frequent intervals, 1f approved
by the Contracting Officer) the Contractor may subtmit to an authorized
representative of the Contracting Officer, in such form and reasonable
detail as such representative may require, an invoice or public voucher
supporied by a statement of cost incurred by the Contractor in the
performance of this contract and claimed to constitute Allow:zble Cost,
Each stutement of cost shall be certified by an officer or other
responsible official of the Contractor authorized by it to certify
such statement,

(e¢) A4s promptly as may be practicable after receipt of each
invoice or voucher and statement of cost, the Govermment shall, except
as hereinafter provided and sutject to the provisions ef paragraph (d)
below, make payment thereon as approved by the Contracting Officer,
After payment of eighty-five percent: (85%) of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a reserve of either
(1) fifteen percent (15%) of the total fixed foe or (i) £10C,000,
whichever amount is less, shall have been set aside, such resecrve or
the balance thereof to be retained until the execution and delivery
¢t a release by the Contractor as provided in paragraph (e) hereof,

(@) At any time or times prior to final payment under this contract
ths Contracting Officer may cause to be made such audit of the invoices
o1 vouchers and stctements of cost as shall be deemed necessary, FREach
reyment theretofore made shall be subject to reduction to the extent of
¢mounts included in the related involce or voucher and statement of cost
which are found by the Contracting Officer on the busis of such audit not
to constitute Allcwable Cost, and shall also be subject to reduction for

(CPFF Apr, 18, 's52)
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overpayment or to increase for underpayments on preceding invoices

or vouchers, On receipt of the voucher or invoice designated by the
Contractor as the Ycompletlon voucher! or Ycompletion invoice™ and
statement of cost, which shall be submitied by the Contractor as
promptly as may be practicable following aempletion of the work under
this contract but in no event later than one (1) year (or such longer
period es the Contracting Officer may, in his discretion, approve in
writing) from the date of such completidn, and following compliance
by the Contractor with all provisions of' this contract (including,
withowt ldmitation, provisions relating to patents and the provisions
of pavagraphs (e) and (f) of this clause), the Govermment shall as
promptly as may be practicable pay any balance of Allowable Coste

(e) The Contractor and each assignee under an assigument
entered into under this contract ~knd in offoct at thé {ime of findl
payaent under this contract shall execute and deliver at the tine of
and as a condition precedent to final pay:ent under this contract, a
release discharging the Sovermient, i1ts officers, agents and employces
of an! from all liabilities, onligations and clains arising out of or
unde» vhis contract, subject only to the following exceptions:

(1) Specified clainms in stated amounts or in estinated
anounts where the amounts are not susceptible of
exact stuatenent by the Contractors

(2) Clains, together with reasonable expenses inciden-
tal thereto, based upon the liabilities of the
Contractcr to third parties arising out of the per—
formance of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not riore than
six (6) years after the date of the release or the
date of any notice to the Contractor thot the
Govermaent 1s prepared to ueke final payment, which-
ever 1s earller,

(3) Clains for reinbursenent of costs (other than
expenses of the Contractor by reason: of its inder—
nification of the Govermment against patent liabile
ity), including reasonable expenses incidental
thereto, incurred by the Contractor under the
provisions of the contract relating to patents,

(f) The Contractor agrees that any refunds, rebates or credits
(including any interest therecn) accruing to or received by the

(CPFI apr, 18, '58)
Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6



5e

Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6

Contractor or any assignee which arise out of the performance of this
cortract and on account of which the Contractor has received reimburse-
- ut shall be paid ty the Contractor to the Goverrment, The Contractor
~ad each assignee under an assignment entered into under this contract
.nd in effect at the time of final payment under this contract shall
execute and deliver at the time of and as a condition precedent to

final paynent under this contract, an assigmment to the Covermment of
r=funds, rebates or credits (including any interest thereon) arising out
¢¥ the performance of this contract, in form and substance satisfactory
to the Contracting Officer. Reasonable expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or
credits shall constitute Allowable Cost when approved by the Contracting
Officer,

{(g) Any cost incurred by the fontractor under the terms cf this
contract which would constitute Allowable Cost under the provisions of
this clause shall be included in determin?ng the amount peyable under
this contract, notwithstanding any provisions contslned in the specifi-
catior. or other documents incorporated in this contract by rer:rence,
designating services to be performed or materials to be furnished by
the Contractor at %te expense or without cost to the Govermment.,

(h) Payment of the fixed fee shall be made to the Contractor as
provided in the Scledule subject, however, to the withholding provisions
of paragraph (c) h.-eof,

ITNSPECTION AND CORRECTION OF DEFFCTS (AFPI 7-403.5)

(a) 411 work nder this contract shall be subject to inspection
ond test by the Government, to the extent practicable at all reasonable
tines and places including the period of performance, and in any event
~vior to final acceptance, The Contractor shall provide and maintain
«n inspection system acceptable to the Govermment covering the work
hereunder, The Government, through any authorized representative, may
inspect the plant or plants of the Contractor or of any of its sulcone
tractors engaged in the perfcrmcnce of this ccntracte T any inspection
cr test 1s made by the Government on the prenise of the Contractor or =
subcontractor, the Contractor shall provide end shell require sub~ci-
tractors to provide all reasonable facllities and assistance for thre
safoty and convenience of the Govermment inspeectors in the perforiance
of their duties, All inspections and tests by the Govermment shail be
perforned in such a manner as will not unduly delay the work. Final
inspection and acceptance by the Govermment shall be made as prcemptly as
practicable after delivery, The time and place of delivery, final
inspeetion, and acceptance shall be as set forth in tiis Schedule.

(b) The Contractor warrants that the services rendered in the
verforunance of this contract will conform to the reguirements of this
contract and to LIgh professional standards in the field and that any
article delivered to the Government under this contract will conform

—5—
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to the requirenents of this contract and will not be defective in naterial
or workrunship,

(a) 4t any tine during performance of this contract, but not later
than six (6) nonths (or such other period as may be provided in the
schedule) after final acceptance, the Govermient may require the Contractor
+o remedy by correction or replacenent as directed by the Contracting
Ufficer, any failure by the Contractor to conply with its obligations under
parag= ~h (b) hereof, Except as otherwise provided in paragraph (d) here—
of, the cost of any such replacenent or correction shall be included in
"Bllownble CostM deternined as provided in the clausc of this contract
entitled "Allowable Cost, Fixed Fee and Payment, " but no additional fec
shall be pocyoable with respect thereto, Corrected articles shall not bo
tendercd aguin for acceptance unless the forier tender and the require~
nent of correction is disclosed, If the Contractor fails to proceed with
reasonable prouptness to perforn such replacenent or correction, the
Governnant (1) 1y by contruct or otherwige perforn: such replacenent or
correciion wnl charge to the Contractor any increased cost occasloned

W the Govormiend thereby, or muy reduce any fixed fee payable under this
contracy (or require repay:ient of any flxed fec theretofore pald) in such
anount as may be equitable under the circunmstances; or (i1) in the case
of articles not delivered, nay requlre the deliv-.ry of such articles ami
shall have the right to reduce any fixed fec payable under this contract
(or to require repaynment of any fixed fee theretoforo peid) in such
anount as nay be equitabic under the circunstances; or (ii1i) may terminate
this contract for defauls as provided in the clause of this controct
entitled "Ternination, " Fallure to agree on the amount of' any such
inereasad cost to be chary:d to the Contructor or to such reduction in,
or repajuent of, the fixed fee shall be a dispute concerning a question
of fact within the Beaning of the clause of this contract entitled
"Disputcst,

(a) Notwithstanding the provisions of paragreph (e) hereof, the
Governnent nay ot any tine regiiire the contr.ctor to renedy by correction
e OT Teplacenent, without cost to the Govermnent, any failure by the
Contractor to coiply with its obligetions under peragraph (i) hereof,
if such failure is due to fraud, lack of good felth, or willful rde—
conduct on the part of any of the contractor!s direciors op officers, or
on the part of any of its nanagers, superintendents, or other equivalent
representatives, who has Supervision or direction of (1) 211 or
substantially all of the Contractor's business; or (ii) all or subston—
tially all of the Contractor!s operations at any one plant or separate
location in which this contract is being perforned; or (111) a separate
and conplete rojor industriol operation in conncction with the performn-
ince on thils contract, Fraud, lack of good faith, or willful misconduct
on the purt of any of such superviséry personnel shall be deened to
inelude the seclection of individual erployees or the retention of enlployees
after any of such SUpcrvisory personncl has re..son to belleve that such
Tployees cre habitually carcless or otherwise unqualificd,

-6 -
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(e) Corrected articles tendered as replacements shall be subject to
the provisions of this clause in the sane manner and tc the same extent
+8 supp.ies originally delivered under this contract,

(f) The Contractor shall make ite records of all inspection work
availabtle to the Govermment during the performance of this contract and
for such louger periods as may be specified in this contract.

(g) Except as provided in this clause and as may be provided in the
Schedule, the Contractor shall have no obligatlon or liability to correct
or replace supplies or lots of supplies which at the time of delivery are
defective in materlals or workmanship or otherwise not in conformity with
the regulrenents of thisg contract,

ASSIGNMENT OF CLAIMS (ASPR 7-103.8 AFPI 7-403.6)

(a) Pursuant to the provisions of the Assigmment of Claims Act of
1940 as amended (31 U.S, Code 203, 41 U,S. Code 15), if this contract
wrorovides for payments aggregating ¢1,000 or nore, claims for monies due
or to bezone due the Contractor from the Govermment under this contract
may be assigned to a bank, trust company, or other financing institution,
wneludiug any Federal Lending agency, and may thereafter be further
2ssigned and reassigned to any such institution, Any such assignment or
Teassigrent shall cover ail amounts payable under this contract and not
wiready paid, and shall no? be made to more than ome party, except that
“ny such assiganent or recusigmnent may be made to one party as agent or
srustee “or two or iwore pertles participating in such financing. Not—
sithstar ling any provision of this eontract, payments to an assignec of
tny nonies due or to becone due under this contract shall not, to the
>xtent provided in said Act as ancnded, be subject to reduction or set-off,

(b) In no ovent shall copies of this contract or of any plans,
pecificetions, or other similar documents relating to work under this
sontract, if marked Top Secrct", M"Secret", or "Contidential", be
‘urnished to any assignee of uny claim arising under thils contract or

- any other person not entitled to receive the sanc; provided, That
copy of any part or all of this contrict so marked noy be furnishoed,
> any information contained therein may be disclosed, to such assignec
pon the prior written authorization of the Contracting Officcr,

ZCORDS (ASPR 7-203,7 AFPL 7-403.7)

(2)(1) The Contractor agrees to maintain books, records, documents
1d other evidence pertaining to the costs and cxpenses of this contract
1ereinafter collectively called the M"records®) to the extent and in such
>tail as will properly reflect all net costs, direct and indirect of
sbor, materials, equipment, supplies and sorvices, and other costs

-7 -
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and cxpendes of whatever nature for which reimburscment is claimed uhder
the rrovislons of this dontract. The Contractor's accounting proccdurcs
aad panoticos shall be subject to the approval of the Contracting Officer;
proviced, however, that no mterial change will Lo required to be made

in the Contractor's accounting procedutes:and practices if they conforn
to genorally accepted aceounting practices and if the costs properly
applicable to this contract are readily ascertainable therefron.

(2) The Contractor agrecs to make available at the office of the
Contractor at all reasonable times during the period set forth in sub-—
parag: .ph (4) below any of the records for inspection, audit or repro-
ducti 2 by o authorized represcentative of the Contracting Ofticer,

(3) In the event the Contracting Officer or any of his duly authorized
represcntatives determines thot his audlt of the anounts reivbursed under
this ¢ ntract as transportution charges will be rade at a place other
than the office of the Contractor, the Contractor agrees to deliver, with
the reimbursenent voucher covering such charges or as nay be otherwise
specified within twe years after reinbursenent of charges coveraed by any
such voucher, to such representative as noy be designated for that
purpose through the Contracting Officer such documentety cvidence in
gupport of transportation costs as may be required by the Contracting
Officer or any of his duly authorized representutives,

(4) Except for docunientary cvidence delivered to the Govermment
pursaant to subparcgrapa (3) above, the Contractor shali prescrve and
nake nvailable its records for a period of six years (unless a longer
period of tine is provided by applicable statute) from the date of the
voucher or invoice submiited by the Contractor aftcr the completion of
the work undcr the contrict and designeted by the Contractor as the
"eorg . otion voucher" or "completion invoice" or, in the event this con-
traet has been conpletely terninated, from the date of the terminaticn
settlenent agreenent; provided, however, the records which relate to
(A) appeals under the clause of this contract entitled "Disputes”,

(B) Litigation or the settlement of clains arising out of the performance
of this contract, or (C) costs or ocxpenscs of the contract as to

which exception has been teken by the Contracting Officer or any of his
duly anthorized represcentatives, shall be retained by the Contractor
until such cppeals, litigation, clains, or exceptions have been disposed
of, Tt in no event for less than the six-year period nentioned above,

(5) Fxcopt for docunentary evidoence delivered pursuant to sub-
paragr ~h (3) above, and the records described in the proviso of sub-
para T oh (4) above, the Contractor way in fulfillment of its
cblig wdlon to retain its records as required by this clausc substitute
phot. rraphs, microphotographs or other authentic reproductions of such
reeoins, arter the expiration of two years following the last duy of
the nonth of reinbuarscnent Bo the Contractor of the invoice or voucher

-8 -

(CP¥F Apr, 18, !58
pr &p ro\fec} For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6



Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6

to which such records relate, unless a shorter period is authorized by
the Contracting Officer with the concurrence of the Comptroller of the
Contracting Govermment Agency or his ‘authorized representatives,

(6) The provisions of this paragraph (a), including this sub-
paragraph (6), shall be applicable to and fzcluded in each subcontract
hevounder which is on a cost, cost-plus-a-fixed-fee, time-and-material
or labor-hour basis, :

(b) The Contractor further agrees to include in each of his sub-
contracts hereunder, other than those set forth in subparagraph (a)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his'duly authorized representatives,
shall, until the expiration of three years after finel payment under
the subcontract, have access to and the right to exaiine auy directly
pertinent tocks, documents, papers, ahd records of such subcontractor
involving transactions related to the subcontract. The term "sul-
contract," as used in this paragrash (b) only exciudes (i) purchose
orders not exceeding €1,000 and {ii) subcontracts or purchase orcers
for public utility services at rates established for uniforn applic-
ability to the general publiec,

SUBCONTRACTS (ASFR 7-203,8 AFPI 7-403,8)

() The Contra.tor shall give advance notifica*ion to the Con=-
tracting Officer of «iy proposed subcontract hereundsr which (i) is
on a cost or cost-plus-a-fixed-fee basig, or (ii) is on a fixed-price
tasis exceeding in dollar amount either ©25,0C0 or five percent (5%)
of the total estimatel cost of this contracte

(b) The Contractor shall not, without the priocr written consent
of the Contracting Officer, place any subcontract which (i) is on a
coct or cost-plus-a~fixed~fee basis, or (ii) is on a fixed-price basis
exceeding in dollar anount either #25,000 or five percent (5%) of the
total estimated cost of this contract, or (1ii) provides for the
falrication, purchase, rental, installation or cther acquisition, of
any item of indumtrial facilities, or of special tooling having a value
in excess of 1,000, or (iv) is on a time-and-naterial or labor-hour
tasis, or (v) involves research and development work, Ths Contracting
Officer may, in his discretion, ratify in writing any such subcontract;
such action shall constitute the consent of the Contrecting Officer as
required by this paragraph (b),.

(e) The Contractor agrees that no subcontract placed under this

contract shall provide for payment on a cost-plus-a-percentage-of-.cost
basis,

-9 -
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(d) The Contracting Officer ray, in his diserotion, spccifically
approve in writing any of the provisions of a subcontruact. However,
such cpproval or the consent of the Contracting Officer obtained as
required by this clause shall not be donstrued tc constitute a deter-
rnination of the allowability of any cost under this controct, unless
such approval specifically provides that it constitutes o storn1na,10n
of tho allowaubility of such cost.

(¢) The Contractor shall give the Contracting Officer irmediate
notice in writing of any action or suit filed, and prompt notice of
any o' 1in nede against the Contractor by any subcontractor or vendor
which; in the opinion of the Contractor, may result in litigution,
relat™d in any way to this contract with respoct te which the Con-
tracter oy be entitled to reimbursement fron the Governvient.

(£f) (4FPI 7-203.8) The Contracting Officer may approve all
or part of the Contractor's purchasing systen and from time te time
rescind or reinstate such approval, Such approval shall be deened
to fulfil the requirenents for obtaining the Contracting Officer's
consent to subcontracts as prescribed in paragraph (b) above.

UPTLIZATION OF SMALL BUSILESS CONCEENS (ASPR 7-104,14 A¥DT 7-403.9)

(a; It is the policy of the Govermment as declared by the
Congrcas to bring about the greatest utilization of si:all business
conce.ns which is consistent with efficient production.

(b) The Contractor agrees to acconplish thoe maximnm anount of
subcontructing to snall business concerns that the Contractor finds
to be consistent with the efficient performance of this contract,

TERMIFATION (ASPR 8-702 AFPI 7-403.10)

(a) The perfornance of work under the contract may be terminatod
by the Govermrient in accoerdance with this clause in whole, or from tine
to tine in part, (1) whenever the Contractor shall default in perfornance
of this contract in accordance with its terms (including in the tern:
"default" any such failure by the Contractor to make progross in the
prosecution oif the work hereunder as cndongers such per*;xmuncc) and
shall foil to cure such default within a pericd of tir days (or such
longsr proriods as the Contracting Officer nay allow) after receipt fron
the Contracting Officer of a notice specitfying the default, or (2) when-
ev-r for any roason the Contracting Officer shall deteririne that such
terriinotion is in the best intercst of the Govermment, Any such
ternination shall be effected by delivery to the Contractor of a
Notice of Teriination specifying whether tormination is for the default
of the Contracter or for the convenlence of the Govcrment, the extent
to which perfornance of work under the contract is tclnlnated, and the
date upcen which such termination becones offective. If after notice of
teridnetion of this contract for default under (1) above, 1t is
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dstermined that the Contractor's failuré to perform or to make preogress
in performance is dus to causes beyond the control and without the

fault or negligence of the Contractor pursusnt to the provisions of the
clause of this contract relating to excusable deleys, the Notice of
Termination shall be deemed to have been issued under (2) above, and the
rights and obligations of the parties hereto shall in such event be
governzd accordingly, N

(b) After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the datq and to the extent specified in the
Notice of Termination; (2) place ng further orders ox subeontracts for
materiéis, services, or facililies-exoept ds may be necessary for com—— -
pletion of such portion of the work under the contract as is not

 terminated; (3) terminate all orders and subcontracts to the extent that

they relate to the performance of work terminated by the Notice of
Termination; (4) assign tc the Government, in the manner and to the
extent directed by the Contracting Officer, all of the right, title,
and interest of the Contracior under the crders or subcontractis so
terminated, in which case the Government shall have the right, in its
discretion, to settle or pay any or all claims. arising out of the
termination of such orders and subcontracts; (5) with the approval or
ratification of the OContracting Officer, to the extent he may require,
vhich approval or ratification shall be final and conclusive for 211
purposes of this clause, settle all outstanding lisbilities and all
claims arising out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ence with the provisions of this contract; (6) transfer title (to the
extcent that title has not already bveen transferred) and, in the menner,
tc the extent, and at the times directed by the Contracting Officer,
deliver to the Government (i) the fabricated or unfabricated parts, work
in process, completed work, supplies, and other material produced as a

_part of, or acquired in respect of the performance of, the work terminated

by the Notice of Termiration, (ii) the Gomploted’ or raftialiy conpletod
plans;drawings, information, and other property which, if the coniract
kad been completed, would be reguired to be furnished to the Governnent,
and (iii) the jigs, dies, and fixtures, and other special teols. and teolin
acquired or manufactured for the performance of this contract for the
cost of which the Centractor has been or will be reimbursed under

this contract; (7) use its best efforts to sell in the manner, at the
times, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragrarh, provided, however, that the Centractor
(1) shall not be reguired to extend credit to any purchaser, and (ii)
may acquire any such property under the conditions prescribed by and

at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
egpplied in reduction of any payments to be made by the Govermment to the

Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6
(cerr’ £RFOVES FOLH



-

S

. Contracfo‘oprproved For Release 20%1/08/2%8‘:8% DP67B00820R00 300&)8002

under 1s contrac ctherwise be credit
price or cost of the work cevered by this contract or pald in such other
manner as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have heen terminated bty the Notice
of Termination; and (9) teke such action as may Te necessary, or as the
Contracting Officer may direct, for the protection and preservation of
the property related to thils contract which is in the possession of the
Contractor and in which the Government has or may acquire an interest.
The Contractor shall proceed immediately with the performance of the
above obligations notwithstanding any delay in determining or adjusting
the amount of the fixed-fee, or any itesm or reimburssble cost under this
clguse. At any time after explration of the plant clearance pericd, as
defined in Section VIII, Armed Services Procurement Regulation, as it
may be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and quality, of any
or all items of termination inventory not previously disposed of,
exclusive of items the disposition of which has been directed or author-
ized by the Contracting Officer, and may request the Government to remove
snch items or enter into a storage agreement covering them. Not later thean
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into a storage agreement covering the
same, provided that the list submitted shall he subject to verification
ty the Contracting Officer upon removal of the items, or if the items
are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notlice of Termination, the Contractor shall
submit to the Contracting Officer its termination <laim in the form and
with the certification prescribed by the Contracting Officer. Such
claim shall bBe submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extenslons in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year period or authorized
extension thereof. However, if the Contracting Officer determines that
the facts Justify such action, he may receive and act upon any such
termination claim at any time after such two-year period or any extension
thereof, Upon failure of the Contractor to submlt its termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of Information avallable to him, the amount, if any, due to the
Contractor by reason of the termination and shall fhereupnn pay to the
Contractor the amount so determined.

(d) Subject to the provisions of paragraeph (c), the Contractor
and the Contracting Offilcer may agree upon the whole or any part of the
amount or amounts to be paid (including an allowance for the fixed-fee)
to the Contractor by reason of the total or partial termination of work
pursuant to this clause., The contract shall te amended accordingly,

~and the Contractor shall te paid the agreed amount.
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(e} In the event of the failure of the Contractor and the
Contracting Officer to agree in whole or in peart, as provided in
proagraph (d) above, as to the amounts with respect to costs and
firad-fee, or as to the amount of the fixed=fee, to be paid to the
tractor in cornection with the terpmination of work pursuant to this
clevse, the Contracting Officer shall determine, on the basis of
i* ~.rmation available to him, the amount, if any, due to the
C. “tractor by reason of the termination and shall pay to the
{ 1tractor the amount determined as fpllows:

(1) If the settlement includes cost and fixed-fee

(1) There shall be included therein all ccsts and
expenses reimbursable in -~ccordance with this contract, not prsvicusly
paid to the Contractor for “the performance of this contract pricr to the
effective date of the Notice of Termination, and such of these costs as
nv continue for a reasonsble time thereafter with *hs epprovel of or
cs direcued by the Cortracting Officer, provided, howover, the' s
Contractor shall proceed ac rapidly as practicable to discontinu:
such costse.

(1i) There shall be included therein so far as .
included under (i) above, the cost of settling and paying cla: s ariuing
out of the termination of work under subcontracts or orders, ¢3 provided
in paragraph (b)(5) above, which are properly chargea tle to the terminated
portion of the contrect.

(ii3) There shall be included therein the reasonable costs
of settlement, including accounting, legal, clerical, and other oxpenses
reasonably necessary for the prepmration of settlement claims and
srrmorting data with respect to the terminated portion of the contract
ar.d for the termiration and settlement of subcontracts thersunder,
tozether with reasonable storage, transportation, and other costs incurred
in connection with the protection or disposition of termination inventory;
provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the preparation
of the Contractor's settlement proposal,

(iv) There shall be included therein & portion of the
(A) In the event of the termination of this
contract for the convenience of the Govermment and not for ths default
of the Contractor, there shull be paid a percentage of the fee cgyulvalent

to the percentage of the completion of work contemplated bty the contract,
loga flxed-fee payments preyviously made hereunder,

- 13 -
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(B) 1In the event of the termination of this
contract for the default «f the Contractor, the total fixed-fee puyable
shall be such proportionate part of the fee (or, if this contract
calls for articles of different types, of such part of the fee as is
reasonably allocable to the type of anticles under consideration) as the
oo ruaber of articles delivered toand accepted by the Governuent
beurs to the total number of articles of a like kind cslled for by this
contract, :

If the amount determined under this raragrarh is
lecs than the total payment of fixed-fee therstofore made to tne
Contractor, the Contructor shall repay to the Govermment the exces<
amount. ‘

(2) If the settlement includes only the fixed-fee, the
amount thereof will be determined in accordance with subpars . raph (e)
(1) (iv) atove,

(f) The Contractor shall have the right of appeal, undsr the
clause of this contract entitled "Disputes," from any determinaticn
mele by che Contracting Officer under paragraphs (c) cr (e) above, except
that if the Contractor has failed to submit its claim within the time
provided in paragrarh (c) above and has failed to request extension of
suoh time, he shall have no such right of appeal. In any case where
the Contracting Officer has made a determination of the amount due
ur_.ar paragraph (¢) or (e) above, the Government shall pay to the
Coatractor the follow'ng: (i) if there is no right of appeal hereunder
cr 3f no timely appea’. has been taken, the amount so determined by the
Contracting Officer, or (ii} if an appeal has been taken, the amount
fin2lly determined on such appeal,

(g) 1In arriving at the amount due the Contractor under this
clause there shall be deducted {1) all unliguidated advance or other
us”louidated payments theretofore made to the Contractor, (2) any
clain which the Government may have against the Contractor in
connection with this contract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things seguired
by the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Government,

(h) In the event of a partial termination, the portion of tho
fixed-fee which is peyable with respect to the work under the continued
portion of the contract shall be equitably adjusted by agreement between
the Contractor and the Contracting Officer, and such adjustment shall be
evidenced by an amendment to this contract,

(1) The Government may from time to time, under such terms and
cornditions as it may prescribe, make partial payments and payments
on aecouat against costs incurred by the Contractor in conmection with
Lhe terrinated portion of the contract whenever in the opinion of the

- 14 -
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Contracting Officer the aggregate of such paynents shall be within the
anount to which the Contractor will be entitled hercunder, If the total
of such puynents is in oxcess of the anount finally deternined to be dun
under this clausc, such excess shall be payable by the Contractor to the
Govermient upon demand, together with interest computed at the rate of

6% per annun, for the period from the date such excess payrient is received
by the Contractor to the date on which such excoess 1s repaild to the Govern—
nient; provided, however, that no interest shall be charged with respect to
any oo ciness payment attributuble to o reduction in the Contractor's
cladi. uy reason of retention or othor disposition of teriiination inventory
until ten days after the date of such retontion or dispositiocn,

(J) The provisions of this clauso relating to the fixed-foe shall
be inupplicable if this contract docs not provide for paynent of a fixced—
fea,

(k) Unlecss otherwise provided for in this contract, or by applicable
stotute, the Contractor frowm the effective date of termination and for
a period of six years after final settlenent under this contract, shall
preserve and nake avalloble to the Goverment at all reasonable tires at
the office 'of the Contractor, but without dircet charge to the Goveorn—
nent, 21l its books, rccords, docunents, and othcr evidence bearing on
the ccst and cxpenscs of the Contractor under this contract and relating
to the work ternminated hereunder, or, to the extent approved by the
Gontracting Officer, photographs, nierophotographs, or other authentic
reproductions thereorf,

EXCUSAT UE DELAYS (ASPR 7-203,11 AFPI 7-303,10)

(a) The Contractor shall not be in default by reason of any failtre
in porfornance of this contract in acecordance with its terns (including_
any fallure by the Contractor to ricke progress in the prosccution of the
work hereunder which endang-rs such perfortience) if such failure ariscs out
of causes beyond the control and without the fault or negligence of the
Contractor, Such causcs includc, but are not restricted to: acts of God
or of the public cnony; acts of the Govermnent; fircs; floods, cpidenies;
quarantine restrictions; strikcs; freight cixbargoes, unusually severc
weathor; and failure of subcontractors to perform or nake progress due to
such causcs, unless the Contracting Officer shall have deternined that the
supplics or scrvices tc be furnished under tho subcontract were obtainable
fron othor sources and shall have ordered the Centractor in writing to
procurc such sorvices or supplics frou such othor sources, and the Contractor
shall have failed recasonally to comply with such order, Upon request of the
Contructor, the Contracting Officer shall ascertain the facts and extent
of such failure and, 1f hc shall detcimine that such failure was accasioned
by any one or ncre of the said causes, the delivery schedule shall be
rovised accordingly, subject to the rights of the Govermment under the
clouse horeof entdtled "Peandination®,

- 15 ~
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*} I" tho Centroctor becomes unable to carplete the contract work

cad fon rloldvery at the tine speeificd in the Schedule because of technieal
difficulties, notwithstanding the oxercise of good faith and diligent
efforts in the porformance of the work called for hereuncer, it nay give
the Contracting Officer written notice of the anticipated defunlt with
reascns therefor, Such notice and reasong shall be delivered not less

than forty-five (45) days before the conpletion datc specificd in the
Schedule or within such tine as the Contracting Officer dcens sufficient,
Lf such notice is duly given, then to the extent the interest of the
Governnont nokes an extension desirable the Contracting Officer may, in

his discrotion, extend the period of tine speeified in the Schedule for
such period as he deens advisuble, and this comtract shall then bo nodified
in writing accordingly,

DISPUTFS (ASPR 7.-103,12 AFPI 7-403.12)

(a) Except as otherwisc provided in this contract, any dispute
coneerning a quostion of faet arising under this ccntract which is nct
e disposcd of by agrecnient shall be decided by the Contracting Officer, who
shall wuduce his deeision to writing und nmail or othorwisc furnish a
copy troreof to the Contractor, The decision of the Contracting Officor
shall ve final and conelusive unless, within 30 days fron the date of
reccipt of such copy, the Contractor rails or othorwise furnishes to the
Contracting Officer a written appeal addressed to the Scerotary. The
decision of the Secretiry or his duly authorized represchtative for the
deterninition of such cppeals shall be final ond conelusive unless
deter ined by o court of corippetent jurisdiction to have boeen fravdulent,
or capricious, or arbitr.ry, or sc grossly errcncous as neccsarily to
inply bad faith, or not supported by subst.ntial evidencce, In conncction
vith - qrsel preceeding under this clause, the Controctor shall be
wfforded an cpportunity to be heurd and 4o offer evidence in support of
1te appoal,.  Pending final decision of a dispute hercunder, the Contractor
shall proceed diligently with tho perfernance of the contract and in
accordance with the Contracting Officer's declsion,

e (b) This "™Disputes” cluouse does not preclude consideration of law
juestions in connection with decisions provided for in paragraph (a)
“bove: Provided, That nothing in this controct shall be construed as
naking finel the deeisicn of any adninistrative official, representative, or
board on a question of law,

NOTICE AMD ASSTSTANCE REGAIDING DaTENT INFRINGELENT (ASPR 9-104 AFPT 7-404,.13)

The provisions of this clause shall be applicablc only 1f the amcunt
°f this comtruct 1s in excess of £:5,000,

(2) The Contractor shall roport to the Centracting Officer, promptly
aé In rocsonable written detail, cach notice or clain of patont infringe-

ont buswd on the porfornance of this controot of which the Contractor
a8 knovledge,

- 16 =

(Crrr pr‘lBAp[r)?ggled For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6



Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6

(b) In the cvent of litigation against the Govermnent on account of
any clein of patent infringenent arising out of the perfornancs of this
contr.ct or out of the use of any supplics furnished or work or scrvices
perforried hercunder, the Contractor shall furnish to the Governnicnt, upon
roquest, all evidence und inforiwtion in possession of the Contractor
porteining to such litigation. Such cvidence and inforiation shall bo
furnished ot the oxpensc of the Govertment except in thosc coses in which
the Contractor has agreed to indermify the Govermient against the clain
being asscrted,

BUY AMSRICAN 4CT (ASPR 7-103,14 AFPI 7-403.14)

(a) Im acquiring ond produets, the Buy Ansrican Act (41 U,S. Code
10a-d) provides that the Govormnent give preference to donestic source
end products., For the purposc of this clausct

(1)  Mconponents! riecns those articles, paterials, and supplics,
which are directly incorporatod in the end products;

(11) tend products” nicans those articles, naterials, and supplics,
which are to bo cequired under this contract for public usc; and

(i14) a "donestic ssurce ond product® nieans (4) an ummonufactured
end produet which has besn nincd or produced in the United States and (B)
an cnd product nanufacturcd in the United States 1f the cost of the
coiiprnents thereof which cre nined produced, or manufactured in the United
Stater ~lccads 50 percent of the cost of wll its components, For the
purposes of the (o) (141)(®), couponents of foreign origin of the saro type
or kind as the products referred to in (b)(ii) or (1ii) of this clousc
shall bo treated os corpononts nined, produced, or manufactured in the
United States,

(b) The Contractor agrees that there will be delivered under this
contract only douestic source end products, excopt end products:

(i) which are for use outside the United States;
(11) which the Governnent determines are not mined, produced, or
manufactured in the United States in sufticient and reascnably available

corrierciaol quintitics and of a satisfactory quality;

(1i1) as to which the Sverctary detornines the denestic preforcnce
to be inconsistent with the public intercst; or '

(iv) as to whieh the Seeretary detemiines the cost to the Govern—
nent *o be unreasonablo,
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CENVICT LAROR (ASPR 12-203 AFPI 7—403.15)

In connection with the performance of work under this contract,
the C-utroctor agrees not to euploy any person undergoing scntence of
inprd ment at hard labor, :

EIGHI HOUR L&W OF 1912 (ASPR 12-303.1 AFPI 7-403.16)

This contract, to the extent that it is of a charactor speeificd in
the Eight-Hour Law of 1912 as ariended (40 U.S. Code 324-326) and is not
cover=d by the Walsh-Hcaley Public Contracts Act (41 U.S. Code 35-45), is
subject to the following provisions and exceptions of sald Eight-Hour
Law of 1912, as anended, and to all other provisions and cxccptions of
sald Lowt

No luborer or mechanic doing any part of the work contorplated by
this contract, in the ciploy cf the Contractor cr any subcontractor
contracting for any part of the said work contemplated, shall be required
or peridtted to work more than cight hours in any onc calendar day upon
such work, cxcept upon the condition that conpensation is paid to such
laborer or riechunic in accordunce with the provisicns of this clauscs
The wages of cvery laborer and nechanic enployed by the Contractor or
any subcontractor engaged in the perfornance of this contract shall be
eonputed cn o busic day ratc of eight hours per day; and work in cxcess
of oight hours per day is porrdtted only upon the ccendition that cvery
such laborer and moechanic shall be compensated for all hours werked in
execess of eight hours per day ot not less than one and onc-half tincs the
basic rate of pay. For cach ¥ielation of the requircnents of this clause
a pene ity of five dollars shall be imposed for ecch laborer or nechanic for
every colendar day in which such employce is required or periiitted to
labor nore than cight heurs upon said work without rcceiving conpensation
conputed in accordance with this clause, and all penclties thus inposed
shall be withhcld for the usc and tenefit of the Governnent,

NONDISCRIMINATION IN WwPLOYLENT (ASPR 12-802 AFPI 7-403,17)

(a) In comnection with the perfornance of work under this contraot,
the Contructor agrecs not to discrinincte against any cipleycc or applicant
for employnent because of racc, religion, color, or national origin. The
aforesaid provision shall include, but not be linited to, the following:
¢uploynient, upgrading, denoction/or transfer; recruitient or reeruitrient
advertising; layoff or terminatien; rates of pay or other forns of
coripensation; and sclection for training, including apprenticeship, The
Contractor ugrees to post hercafter in censpicuous plices, avallable for
enpleyccs wnd applicants for criployuent, notices to be provicded by the
Contructing Officer setting forth the provisions of the nondiserirination
clause.,

(b) The Contractor further agrees to insert the forcgoing provision
in all subcontructs hereunder, cxecpt subcontracts for standard cornercial
supplics or raw materials.
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OFFICIALS NOT TO EENNEFIT (ASPR 7-103,19 AFPI 7-403,18)

No neriber of or delegate to Congress, or resident cormdssioner,
sholl o =2 itted to any share or purt of this contract, or to uny
benetlt that may arise therefren; but this provision shall not be
constfued to extend to this contract if rade with a corporation for
its gereral benefits

COVENANT AGAINST CONTINGENT FEES (4SPR 7-103,20 AFPI 7-403.19)

The Contractor warrants that no pergcn or sclling agency has
been aiployed or retained to solieit or sccure this contract upon
an agreenent or understending for a comnission, percentage, broker-
age, cor contingent fee, excepting bona fide crployecs or bona fide
ostablished comnercial or sclling agencics naintained by the Contractor
for the purposc of scecuring busincss, For breach or violation of this
worranty the Govermnent shall have the right to annul this contract
without 1iakility or in i1ts discretion to deduct from the contract
price cr censideration, or cotherwise recover, the full amount of such
commissicn, perecntage, brokerage or contingent focs

PATENT uIGHTS (ASPR 9-107 AFPI 7-403,20)

(1) As used in this clause, the following torms shcll have the
neanings sct forth below:

(1) The torn "Subject Invention" means any invention,
inprovenent or discovery {whethor or not patentatle) conceoived or first
aztually reduced to practice cither (4) in the perfornence of the
cxperinental, dovelopmental, or research work ealled for or reguired
under this contract: or (B) in the porformance of any exporinental,
develomnental, or rescarch work relating to the subject nutter of
this contract which was done upon an understonding in writing that a
contract would be awarded; provided thet the tern "Subjcet Invention®
shall not inelude any inventicn which is speeifically identificd and
Iisted in the Schedule for the purposc of cxeluding it from the
license granted by this clausc,

(ii) The tem "echnical Perscnnel! neans any person erployed
by or working under contract with the Contractor (other thun a sub-
contracter whose responsibilities with roespcet to rights aceruing to
the Governuent in inventions arising under subcontracts set forth in
paragraphs (g), (h), and (1) below) who, by roason of the naturc of
his dutics in conncetion with the prrformance of this contract, would
reasconably be expectod to make inventions.

(i1i1) The terms M"subecontract! and Psubcontractor” rcan any
subcontract or subcontractor of the Contractor, and any lowor-tior
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subcontract or subecontractor under this centract,

(b)(1) The Contractor agrees to and does hercby grant to the
Goverm:ent on irrevocable, nonexclusive, nontransferable, and royalty-
free Ilcense to practice, and cause to be practiced by or for the United
States Gevernnent throughout tho world, each Subject Invention in the
nanufesture, use and disposition according to law, of any article or
rotoricd, and in the wse of any method. No liceonso grantcd herein
shall convey any right to the Governnent to nanufacturc, have manufacturcd,
or usc any Subjeet Invention for the purpcese of providing services or
suppli s to the g-neral public in conpetition with the Contractor or
the Gratractor's comercicl licensees in the Iicensed ficlds.

(2) With respect tor

(1) any Subjcet Inventlon rmade by othor than Tochnical
Porsonnel;

(i1) any Subject Invention conceived prior to, but first
actually roduced to practice in the course of, any of the cxperinental,
developnental, or research work specificd in (a) (1) wlove; and

(i1i) ‘the practice of any Subject Invention in Toreign
countrics; the obligetion of the Controctor to grant a licensc as
provided in (b)(1) above, to convey title as previded in (d)(ii)(B)
or (d)(iv) below, and te convey forcign rights as provided in (o)
below; shall be limited to the cxtent of the Contractor's right to
grant the sane without incurring any obligation to pay royaltics or
other conpensation to others solely on account of said grant,

Nothing containcd in this Patent Kights clause shall be deoned to
grant ony license under any invention othor than o Subjeet Invontion,

(¢) The Contractor shall furnish to the Centraocting Officer the
following inforncotion and reports concerning Subjeet Inventicn which
reasmmably appe.irs to be patentables:

(1) 2 written lisclosurc prooptly aftor conception or first
actusl roduction to practice of cach such Invention together with a
written stotenent specifying whether or not a United Stotes patent
application claining the Invention has besn or wlll be filed by or
oh bohnlf of the Contractor;

(1) intorin reports, at least overy twelve months,
cormencing with the dote of this contract, each listing all such
Inventicns conceived or first actually reduced to practice riore than
three txnths prior to the date of the report, and not listed on a
prior interin report, or coertifying that there are no such unroported
Inventions; and
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(1i1) prior to final settlement of this contract, a final
report listing all such Inventions lncluding all those previously
listed in interim reports,

(d) In connection with each Subject Invention referred to in
(c)(1) above, the Contractor shall do the following:

(1) 4if the Contractor gpecifies that a United States patent
application claiming such Invention will be filed, the Contractor shall
file or cause to be filed such appligation in due form and time; however,
if the Contractor, after having specified that such an application
weuld be filed, decides not to file pr cause to be filed said application,
the Contractor shall so notify the Gontracting Officer at the earliest
practiceble date and in any event not later than eipht months after
first ublication, public use or sale.

(ii) if the Contractor specifies that a United States
petent application claiming such Invention has not been filed and will
r. t be filed (or having specified that such an application will bLe
1.led thereafter notifies the Contracting Officer to the contrary),
tae Contracting Officer shall:

(A} inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Con‘ractor or, where applicable, of any contemplated
publication by the “ontractor, stating the date and identity of such
publication or contem;luted publication; and

(B) convey to the Govermment the Contractor's entire
richt, title, and irterest in such Invention by deliverying to the
L. wraculng Goficer woon written request such duly executed instruments
(pwpared by the Goverrment) of assignuent and application, and such
otiaer papers as are deemed necessary to vest in the Govermment the
Geantractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contractor
specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corjorate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Izvention pertains;

(111) +the Contractor shall furnish promptly to the
Centracting Officer on request an irrevocable power of attorney to
irsrect and make copies of each United States patent application
iied by or on behalf of the Contractor covering any such
Invention;
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(iv) In the event the Contractor, or those other than the
Govermment deriving rights from the Contractor, elects not to continue
prosecution of any such United States patent application filed by or
on behalf of the Contractor, the Contréctor shall so notify the
Coatracting Officer not less than sixty days before the expiration of
+:: response period and, upon written request, deliver to the Contracting
Ceicer such duly executed instruments (prepared by the Government) as
a7 decmed necessary to vest in the Government the Contractor's entire
r2zht, title, and interest in such Invention and theapplication, subject
t- the reservation as specified in (d)(ii) above; and

(v) the Coniractor shall deliver to the Contracting Officer
¢uly executed instruments fully confirmatory of any license rights
herein asgreed to le granted to the Govermment,

(e) The Contractor, or those other than the Govermment deriving
rizhts from the Contractor, shall have the exclusive rights to file
applications on Subject Inventions in each foreign country withins

(1) nine months from the date a corresponding United States
arplication is filed;

(ii) six nonths from the date permission is granted to file
foreign applications where such filing had been prohibited for security
reasons; or

(1i1) such longer periocd as may be approved by the Contracting
Officer. The Contractor shall, upon written request of the Contracting
Officer, convey to tie Government the Contractor'!s entire right, title,
and interest in each Subject Invention in each foreign country in which
an application has not been filed within the time above specified,
subject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
sublicenses, which license and right shall be assignable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains, ‘

(f) If the Contractor fails to deliver to the Contracting Officer
the interim reports required by (e¢)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (e)(i) above
elown to be due in accordance with any interim report delivered under
(c¢){ii) or otherwise known to be unreported, there shall be withheld
Trom payment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dollars (%5,000), whichever is less.
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
(45,000), whichever is less, shall have been set aside, such reserve

Approyed For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6
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or baltnce thoreof fo be retained until tho Contractor shall have
furnishe to the Contracting Officer't

(1) the final roport required by (c)(itl) above;

(11) written disclosurcs for all Subjoct Inventions required
by (c, (1) above which arc shown to be due in aceordance with intorin
reports delivered under (e)(ii) above or in accordance with such final
roports or arec otherwise known to be unrgported; and

(i11) +the information as te any subcontractor required by (h)
below, The maxirnm ancunt which my be withheld under this paragraph
(f£) shall not cxeced ten percent (10%) of the emount of this contract or
five thousand dollers (45,000), whichover is less, and no arount shall
be withheld under this peragraph (£) when the amount spocificd by this
paragraph (f) is bteing withheld under othcr provisions of this contract,
The withholding of any arount or subscguent paynent thereof to the
Gontractor shall not be construcd as a waiver of any rights accruing to
the Goverment under this contr.ct, This paragraph (f) shall not bo
construcd as requiring the Contractor to withhold any anounts from a
subcontractor to enforce corpliance with patent provisicns of a subcontract,

(g) The Contractor shall exert all reascnable coffort in negotiating
for the inclusion of this Patent ldights clause in cny subeontract hore-
under of three thousand Acllars (€.3,000) or more having oxperinental,
develepniental, or research work as one of its purposes, In the event of
refusal by a subcontractor to accept the Patent Rights clause, the
Contractor shall not procsed with the subcontract withcut written
authorization of the Contracting Officer, and upon obtaining such
authorization, shall eocperate with the Govermment in the negotiation
with such subcontrictor of an ac. eptable patent rights clause; provided,
however, that the Contracter shall in any ecvent roguire the subcontractor
to grant to the Govermrient patont rights under Subject Inventions of no
less scope and on no less taverable teorms than those which the Contractor
has unler such subcontracts, cxcept that in no event shall the subcontractor
be required to grant to the Govermnent patent rights in cxcess of those
herein agreed to be granted to the Govormreont by the Ccntractor.

(h) The Controctor shall, at the earlicst practicable date, notify
the Centracting Officer in writing of any subcontract containing e
patent rights clause, furnish the Contracting Officer a copy of such
clause, and notify the Contracting Officer when such subcontract is
corippleted, It is understood that with respect te such subeontract
clause, the Governnent is a third party beneficiary, and the Contractor
hereby assigns to the Government 211 the rights that the Contractor would
have to enforce the subcontractor's obligations for the benefit of tho
Govermsent with respeet to Subject Inventions, The Contractor shall not
be obligated to onforee the agrecncnts of any
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Suocontractor hereunder relating to Subject Inventions.

(1) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to obtain
ir accordance with (g) above a suitable patent rights clause from &
qualified subcontractor for any item or service required under this
contract for which the Contractor itself does not have available
facilities or qualified persomnel, the Contractor's delivery dates
ghall be extended for a period of time equal to the duration of such
delay; and, upon request of the Contractor, the Contracting Officer
sball determine to what extent, if any, an additional extension of
the delivery dates and an increase in contract prices based upon
adlitioral cost incurred ty such delay are proper under the
circumstances; and the contract shell be modified accordirzly. If
the Contractor, after exerting all reasonable effort, is uasble to
obtain a qualified subcontractor as set forth above, the Contractor
may sutmit to the Contracting Officer a written request for walver or
nodification of the requirement that a suitable patent rights clause
be included in the subcontract,

Such request shall specifically state that the Contractor has
used all reasonable eifort to obtain such quelified subcontractor, and
shall cite the waiver or termination provision hereinafter set forth,
If, within thirty-five (35) days after the date of raceipt of such
request for a walver or modification of said requirement, the Contracting
Officer shall fail to deny in writing such request, the requirement
shell be deemed to have been waived by the Governmente. If within such
per “od the Contractor shall receive a written denidl of such request by
he Contracting Officer, this contract shall thereupon automatically
terminate and the rights and obligations of the parties shall be govern-
el by the provisions of the clause of this contract providing for
ternination for the convenience of the Government,

GOVERMMENT PROPERTY (.SPR 13-503 AFPI 7-403.21)

(a) The Goverrment shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
described in the Schedule or specifications, tcgetiher with such related
data and information as the Contractor mey request and as may reascnably
be required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property"). The delivery or performance
dates for the supplies or services to be furnished by the Contractor
under this contract are based upon, the expectation that Government-
furnished Property suitable for use will be delivered to the Contracter
at the times stated in the Schedule or, if not so stated, in sufficient
tine to enable the Contractor to meet such delivery or performance
dates, In the event that Govermment~furnished Property is not
delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor,
nake a determination of the delay occassioned the Contractor and shall

- 2 -
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equitably adjust the cstincted ecst, fixed fee, or dclivery or perfornance
dates, or all of them, and any other contractual provisicns affeeted

by such delay, in accordance with the procedures provided for in the
clausc of this contract cntitled "Chapges," In the cvent thut Govern-—
nent-furnished Property is received by the Contractor in a conditicn

not suitable for the intended use, the Contractor shull, upon roceoipt
thereef notify the Coentracting Officer of such fact and, as dirccted

by the Contracting Officer, either (1) return such property at tho
Governient's cxpense or otherwise disposc of the prop.rty or (ii)

effcet ropairs or modificotions, Upen ceomplotion of (i) or (ii) above,
the Centracting Officer upon written roquest of the Contractor shall
equitelly adjust the cstimated cost, fixed foe, or delivery or perfornmance
dates, or «ll of thery, and any other contractunl prevision atfceeted

by the return or disposition, or the repair or nedification, in accord-
ance with the procedurcs provided for in the clousc of this contract
ontitled "Changes." The foregoing provisions for adjustrient arc exclusive
and th: Governnent shall not be liable to suit for br.ach of contract

by reesen of ony delay in Jdelivery of Government-furnished Proporty

or delivery of such prop rty in a condition not suitablc for its

intended usee :

: (b) Title tc all property furnished by the Govormment shall renain
In the Govermwnt. Title to 21l preporty purchased by the Bontracter,
for thc cost of which the Contractor is cntitled te be reimbursed as a
dircet itcu of cost under this controct, shall pass to and vest in the
Governnent upen delivery of such property by the vender. Title to
other prop.rty, the cost of which is recimbursable to the Centractor
under this contract, shall pass to and v-st in the Govermment upen (1)
issuznce for usc of such property in the perfornance of this contract,
or (ii) cormoncerient of processing or usce of such property in the
perfornence of this contract, or ?iii) roinmbursonent of the cost thorcof
by the Govermnent, whichever first cccurs, All Govermont—furnished
Property, togother with all property ccquire? by the Contructor title
to which vests in the Govermpoent under this parcgraph, arce subject
to the provisicns of this clause and arc hereinafter collectively
refoerrel to as "Govermnent Proporty,n

(¢) Title to the Governnent Property shall not be affected by the
lncorporation or attachnent thercof to any preperty not uwned by the
Govermient, nor shall such Govermnent Proporty, or any purt therecof, be
or becore a fixturc or lose its identity as personnlty by reason of
affixation to any realty, The Contractor shall maintain adequate
proporty contrel records of the Government Property and shall identify
the Govermment Property as such in aceordance with tho reguirenionts
of the Micnual for Contrel of Govermment Property in Possession of
Contractors" (App.ndix B, Arned Services Procurenent Regulation), as
in offeet on the date of the contract, which Munual is hercby incor—
perated bty refercnee and male a part of this contract,
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N s ~ . G . ,
*(d) The Governpent Preparty previded er firnished pursuant te
the terns 9f “his condrest shall, ypless otherwise -revided nerein,
be uzed cnly fer <*he perinrnence of “his cenir.ct,

(a) The Centpracter shall noiptein and aczinister, In accordance
with sound irdus®rizl prantice; a progr.n fer the naintenance, repair,
Lretactlon and preservatien of Govepngant property, so us to assure
its'IuL avidilebili®ty ond ussfuiness for the perfornance »f “<his
C?ffr*?t. The Oentract®r shill tuke all réassncble steps im conply
Wl;g 211 Lrpropriate direstisns or instructiens which the Cendracting
Qf*lcer s preseribe ws reasenibly necessary for the pretection of
aveiament preperty, L

(£) (1) The Contracter shall not be liable fTor any loas of or

da““?f te ke Goverrpent preperty, or for expensss inasidentol te
S?OL lesc or damage, excenpt thut the Centroctsar ch e responsible
far any sash Isss sr donage (insluding expenses incidental thereto)
‘A)'W%ich TQSUlﬁS fromvwillful miscenduct or lack of gred faith on the
par?_g‘ any of “he Coniractnrr's directers or cfficers, or ~n the part
;ﬁtijis0fw;ZShZiEaffri;vfggfrintegfazﬁs{ or 2th§r ?qgivflegﬁ ?fpf?$§?~
AP ibe 3 e :“P{;'*flfn or Q_rﬁr:ion of (I) all o §uP§%¢nffWkgy

Lo ne Lenvrietor's business, er (II) all er substanticlly ol
of the Contracter's operations at any ene plant or separate locatien

(TTTY -

in;wfi?h trds contract is being perforned, or (III) & separale and
CAULLeLe sajor industricl eperaticn in cemnectisn with the mertformance
;gezi}?+cénzr&@tiﬂ0r+(ii Whi?h resul?s frem a failure .on the purt of

: 4;:4£r&c or, due 30'?he willful miscenduct er lock of goed taith

9“ Wi pert of cny of its directors, officers, or othsr repvesentatiives
?ﬁh;izneﬂiin su?paragr;yh {(«) above, (I) te naintain and adninister,

~k j?uord¢nce with scund industrizl practice, the pregra: for wcintencnce,
;;P;i;i g??ig?2§on and Preserﬁition of Govfrnuent preserty as required
Wit{ iﬁgtig: 12 ’here?fg_fr (ff> tq'takc §¢l regscnqble.stepirﬁo cenrly
" Pproprivte writien dirvecticns of the CUontracting Cfficer
wder paraprach (a) kerecf; er (0) for whiek the Contracter is -

otherw!se rensihla - £ .
Lervose respensihle urder the aexpress terns of the clause ex

-
Cliugses Adewd .. . - ; B ) .
ALu}Sea|er¢gnat&d Irn the Schedule; or (§) which results fren a risk
BYTregals eeo1d 1 3 s :

pfEuEay regiired 4o be insured under t-is centract, tut only te

- N
Jhe*éx:?nt ¢f ihe isuronce so reguired to be precurad and reintained,
ziagoﬁgﬁgw:ft:§? C{ %ﬁ%u??FCe ;ctu&lly‘procure@ and vainﬁui?ed, which—
ﬁovef:4 gf”fn:3;’°i( M) inlﬂp ?esu%ts {rcm a r1§k which }s in f&ct )
huf-on;y {aﬁfﬁé :ﬁ:: :r %or~wh1?h uh? bontract'gs otherwisa relgbuysea,
P tb:nJ:;n’;f’?ﬁ °;-SfCh insurance o felmhursem?nt; pr?v1dea that,
e t}e‘g--;fw " ‘;ge_fg?fe excep@ions sh-J11 be apulicable in any
le{iadlikushfim?)oj 5 1iavility wmder any one exception shall et be
¢€ r:iip;{ ung ff§nr'fyception, This clouse shall nai Le consizued
’ af;fp-~§g 2 suacsniractor fron liability for less er destruction of
:g tizwzft:;+”$iﬂinﬁfft ff?pefty in i?s possess%on er cont?ol{ axcept
Sour n e G0r e a0ty with tho prier surard of the
- —E, ‘r-x‘ v previsdg fer tle Lellef ot tlio subeontiacter
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from such liability. In the absence of such approval, the subcontract
shall contain appropriate provisions requiring the return of all Govern=
ment property in as good condition as when received, except for recsonmatle
wear and tear or for the utilization of the property in accordance

with the provisions of the prime contract,

(11) The Contractor shell not be reimbursed for, and shall
not include as an item of overhead, the cost of insvrence, or any
provision for a reserve, covering the risk of loss of or damage to
the Govermmsat property, except to the extent that the Govermment may
heve required the Contractor to carry such insucance uader any cther
provision of this contract, 3

- (411) TUpoa the happening of loss or destruction of or
demage to the Govermment Property, the Contractor shall notify the
Contracting Officer therof, and shell communicate with the Loss and
Salvage Organizetion, if any, now or hersafter desiguated by the
Contracting Officer, and witis the assistance of the Loss and Salvage
Organizatizn so desipgnated {unless the Contracting Officer has designated
that no such organization te employed), shall teke all reascnable steps
to protect the Govsrizient Property from further dauage, separate the
danaged and undamaged Government Property, put all the Govermment
Property in the bes: possible order, and furnish to the Contracting
Oificer a statement of (A) the lost, destroyed and damaged Govern-—
ment Property, (B) t9- time and origin of the loss, destruction or
demage, EC) all known interests in commingled property of which the
Government Property is a part, and (D) the insurance, if any, covering
&y part of or intercst in such cormingled property. The Contractor
shall make repairs and renovations of the damaged Govermment Property
or take such other action, as the Contracting Officer directs,

(1v) In the event the Contractor is indemnified, reimbursed,
or otherwise compensated for any loss or destruction of or damage to
the Govermnment Property, it shall use the proceeds to repair, renovate
or replace the Government Property invclved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Govermment, as directed by “he Contracting
Officer, The Contractor shall do nothing to prejudice the Government's
right to recover against third parties for any such loss, destruction
or damage and, upon the request of the Contracting Officer, shall, at
the Government's expense, furnish to the Govermment all reasonable
assistance and cogperation (including the prosecution of suit and the
execution of instruments of assigmment in favor of the Govermment) in
cbtaining recovery, In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the
Govermment property for the benefit of the Government,
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For usc where applicable:

(v) In thc cvent any aireraft are to be furnished under this
contract, any loss or destruction of, or danage toy such cireraft or other
Govericent property occurring in connection with opcrations of said air-
craft will bte governcd by the clause of this contract captionod "Flight
Risks"; to the oextent such clause 1s, by its tcrms, applieable,

(g) The Govermment shall ot all reasoncble tires have acecess to the
prondscs whore any of the Governrent property is located,

(h) The Govermient Property shall remain in the posscssion of the
Contractor for such period of tine as is roquired for the performance of
this contract unlcss the Contracting Officer determincs that the intorests
of the Govermient reguire ronoval of such property, In such cusc the
Contracter shall promptly toke such cetion as the Centracting Officor ray
direct with respeet to the reioval and shipping of Govornmont Property,

In any such instance, the controct may be anended to acconplish an cquitable
adjustiont in the torns apd previsions thereof,

i) Upon the conpletion of this contract, or at such earlicr dates as
ay be fixed by the Gontracting Officer, the Contractor shall subrit to the
Contracting Officer in a forn aceeptable to hin, inventory schedules covering
all 1tcrs of the Govermcnt Property not consumcd in the perfornance of
this coutract or not theretofore delivered to the Govermuent, and shall
deldver or rnko such othor Gisposal of such Government property as rncy be
dirccted or authorized by the Contracting Officer, The nct proceeds of any
such ddspesal shull be cre ited to the cost of the work covercd by the
contract or shall be paid in such nanncr as the Contructing Officer nay
dircct, The forcgoing provisi-ns shall <pply to scrap fronm Governrient
Property provided, however, that the Contracting Officer nay authorizo or
dircet the Contractor to amit fronm such inventory scholules eny serap
consisting of cutting an? processing waste, such uas chips, cuttings, berings,
turnings, short onds, circles, trimcings, clippings, an? ramaents, and

“.Jto dispuse of such scrap in accordance with the Controctor!s nornal practice

and account theretor as o part of general overhead or other reimbursable
cost in cecoridonce with the Contractor's established accoeunting procedurcs,

(3) Unless othorwise provided herein, the Govermient shall not be under
iny duty or ~bligation to restorc or rchabilitato, or to pay tho cost of the
restoration or rchebilitotion of the Contractort!s plant or any portion thereof
shich is affceted by the raoval of any Governnent Property.,

(k) Directions of the Contracting Officer and cermunications of the
‘ontractor issucd pursuant to this clausc shall be in writing,

(1) as provided in paragraph (i) of the above clause, the Contracting
'fficor may, subject to Dapartiiental procclures, authorize or approve usc
T the Contractor's cstablished scrap disposal and dcecounting procedurcs
henever the anount and rcecoverable value of scrap fron the Governnent
roperty arc relatively rinor an® the Gontractor!s established procedurcs far
-ccwmmlating and Gispesing of serap and crediting the procceds thercof to
tenorel cwerhead or other generel cost will pernit the Governnent to(iﬁ; C
quitably in Rﬁ"? 68 FoFReIa Sy 2001108728 CIAXRBPETBODE20RANN0008002/F
rost factor af 80%1ng reinbursenent under the contract,
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oW AVSE-LIAEIDITY IC TEIRD FRTOCHS (ASFE T-203.22 AFrl 7—403.22)

(a) The Contractor shall
corpensation, emplayer's Zial
ut

-

p

precure and thersafier raintoin workmen's
1ity, couprehens*va general lichility (bodily
injury) end comprshensive cutemebile 1iability "bodily injury -nd
praperty dan;g@? insurance, with respect to perfsrmance uncder this
ﬂon,~gcu, and sush cother insurance as the Contracting Cfficer noy

frew tinme to time require with respect to performince under this
contract; prwvjded, that the Coniractor in fulfillnent of its

chlign bﬂnn to prosurc worlmen's compensuiinn insurance may, with

the cpprov:il of the Contracting Wificenr and pursuant to statutery
eutrority, maintain a self-insurcnce progran, »ll insurance required
prrsoant to the provisicns ef thls paragraph shill be in such form,

in sueh enounts, and for sush parinds cf tilue as the Contracting
Offirner may from ﬁtmp Lo tine reguire ¢v aprreve, and vith insurer
aprroved by the Uentraciing nfoicer.

I8
.
3

‘(,’l

(L) “hre Genfractor agrees 3; to the extent and in tlhe unanner
reyiired by the Centructing PfALce“, ta suomit for the aprroval cof

the Sontranting 0fficer any other insuwrance naintained by the Gontracsor
in ccnneeticn with the verfermince ef this contract and for which the
Centructor seeks reinmbursenent hereurder,

{e) The Sontractor shall be reimbursed: (i) for the prrtion
tilezable to thls contract of *the reasenable cast of ipsurance as
required or approvad pursuant te the provisions of this clause, and
(Lj} for 1lichilitles to third percens tfor loss or for danage 1o
proJfﬂtJ {other than property (A) ouned, cccupied or used ty the
Controctor er rented %o the Centractor ar (E)} in the ore, ~ustody,
or cuntrel of the Lontrac,nr), or for death or bedily injury, not
”Ovyancatad by dnsurance cr otherwise, arising cubt eif the pert'ermcnce
of this contract, whether or net caused by the negligence of the
Jon“ructer, its agencs, aservants or eugloyees, provided such
duhilities cre “e;resen+cd ky tinal judgments cr by setilenents
aprroved in wr ting by the Gevernment, Lnd expenses incidental te
sueh Iiabi ij es, except llablLlamex \A) for whick %he Contractor
is etherwise re»g nsible under the express terws oi the clause or
Cla”“n", if any, specified in the Schedule, or (II) with respect
% which the Contractor has failed te insure as required or maintain
ingurance ng <p reved by the Contracting Offilcer or {I1T) which reaults
fron wlllful misconduct or lack ef gnod faith on the part of any of '
the Candr°n+or’a directnrs er officnrs, or on the part of sny ef its
runsgers, superintendents, or ether eguivalent represent.iives, who
hos su pﬂrljnamn or direation of (1) 2ll or substuntiall all of the
Oontrictor's business, or (2) all or substantially all of ‘he Con—
traﬂtor's epor.uions at any cne plant or seporate locuiion in w ich

s eontraet is telug performed, er (3) a separate and couplete

najor industrial oxsrdfjmn in cornectien with the performniance of
thig eaniract, The fercgeing shall not restrict the right of the
Centre. 2Wer  te be relibursed for the cest of inmsurance maintained by
the Contracter in ~ermection with the rerfernance of this contr.ct,
ether thon Ipsurapes mecidirsd to be eubrnitbisd fer approval er required

Approved For Release 2001/08728 CIA-RDP67B00820R000300080027-6
(CPEY apr. 18, 158)



Approved Fbr Release 2001/08/28 : CIA-RDP67B00820R000300080027-6

-

tc ke procurad ond procured and redntoined pursuant to the provisions
of this clausc, provided such cost would conmstitute Allowatle Costs
under the clausc of this contract cntitled Mallowable Cost, Fixed Fec
andt Poyrient, M

(1) The Contructor shall give the Goverment or its reprosentatives
irmediate notice of any suit or cction filed, or prompt notice of any
clair: made, against the Contractor arising out of the performance cf this
centract, the cost and ecxpense of which noy be rainbursable to the
Contractor under the provisisns of this contract, and the risk of which is
then uninsurcd or in which the anount clained exccads the amount of
covercses The Contractor shall furnish jrmediately to the Govermment
coples of =1l pertinent popers received by the Contractor. If the amount
of the ldctility clained cxceeds the anount of coverage, thc Contractor

, 8hell authorize representotives of the Govermnent to collaborate with
counscl for the insupapco carrier, if any, in scttling or defending

such clain, If the +icbility is not insurcd or covered by bendy the
Contrictor shall, if required by the Gevernnment, cuthorize reproscntatives
of the Govermrent to, settle or defend any such clain cnd to represont

the C.atracter in or toke chorge of any litigation in connection therewith;
proviled, hcwever, that the Controctor nuy, at its cwn expense, be
associatcd with the representatives of the Gevermment in the settle-

nent or defense of any such clain or litigation,

AUTHORIZATION AND CONSE T (ASPR 9-102,2 AFPI 7-403,23)

The Gevernnont hereby glves its authorizaticn and consent for all
use and ranufacture of any patented inventicn in the performance of this
contract or any part hercof or any anenlnent hereto or any subcontract
hereun’er (incluling any lower-tier subcontract),

- 30 ~
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FILIFG OF PATENT APPLICATIONS (aSPR 9-106 AFPI 7-404,3)

(2) Before riling or causing to be filed a puatent aopplication
iisclcsing any subject nmatter of this contract, which subject natter is
classifiod "Secret" or higher, the Contractor shall, citing the
thirty (30) day provision below, transmit the proposed application
to the Centracting Officer for deterrination whether, for rcascns cf
notioncl security, such application should be placed under an order
of secrecy or sealed in accordance with the provisicns of 35 U S,
Code 181-188 or thc issuance of a natent should be otherwise delayed
under pertinent stotutes or regulations; on? the Contractor shall
observe any instructling of the Cintrocting Officer with respect to
the moiner of delivery of the patent applicaticn to the U, 8. Patent
Office for iling, tut the Ccntractor shall not be denicd the right
to file such patent applicuticn, If the Centracting Officer shall
nov have given any such instructicns within thirty (30) days fron
the date of mailing or other transrittel of the propescd applicatdon,
the Coitractor nay file thegppliection,

{b) The Controcter shall furnish tc the Controcting Officery
at the tire of or prior te the tic when the Contracter files or
causcs to be filed o potent applicaticn “isclosing any subject matter
of this contract, which subject matter is classificd "Confidontinl®,
a copy of such applicaticn for deterrdnation whether,
for reascns of national vceurity, such application shculd be placed
under an order of scerccy or the issuance of o patent should be
otherwise deloyed vnder pertinent statutes cr regulation.

(¢) In filing any potent opplicaticn condng within the scope of
this clausc, the Contractor shall obscrve all applicable sceurity
reguliticons covoaring the transrdission of classificd subject natter,

REPOTIHG OF ROYALTIES (ASPR 9-110 AFPI 7-404.4)

The provisicns of this clause shall be applicablc only if the
apount cf the contract is in excess of £50,000,

(a) The Contractor shall repert in writing (in quadruplicatc)
to the Centracting Officer as soun as practicalle after cxccution of
this contract whether or not any royaltics in excess of 4250 have
been paid or are tc be paid by the Contractor dircctly to any perscn
or firm in conncetion with the p.rformonce of this contract, If
royaltics in excess of {250 have been poaid or are to be paid to any
person or firm, the repert shall include the following itens of
infermation with respect to such royaltics (including the initial ¢250).

(l). The name and address of cuch licensor to whon royaltics
in oxcess of 250 huve been peid or are to be paid,
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(2) The patent nunters, patent application sorial nunbers
(with filing ‘ates), or othur identificati-n of the bLasis for such
royaltics,

(3) The manner of couputing the roycltics consisting of (1)
a brief identification of cach reyalty-bearing unit or proccss, (ii)
the total anount of royalties, and (iii) the pcreontage rate or dollars
and ccuts aucunt of royalties ¢n cach such unit cr process, provided
that if the royaltics connot be corputed in terns of units or dollurs
ond cents value, then other data showing the nanncr in which the
Contructor computes the reyalties,

(1) In licu of furnishing a roport under paragraph (a), the
Gontructor nay furnish o single, ccnsolidated report for oach account-
ing poriod cof the Contracter during which the Centrocter has contracts
with the Goverment, provided the Contractor has reguested and obtained
the prior written aporoval of the Contracting Officer. Such censolicdated
reports shall Le furnishe’, when the furnishing thercof has been

«-lzlpprovod, in the nmuber of copics cs approves, as socn as practicable
after the closc of the accounting prriod covered by the report, Such
consolidated repert shall be made in accordsnce with Controctor's
estaklished accounting practice and shall include, for the acccunting
perlod, the totol anount of royalties aceruing to cach licenser at o
rate in oxcess of W,000 per anmum on the Centractor's over-oll tusiness,
togethor with (1) the nane cnd address of cach such liconsor, (ii) the
patent nunbers, patent cppliction sericl mumbers (with filing dates),
or other identificutiin of the basis for such royaltics, (iii) a bricf
description of the subjeet natter of the license unler which royaltics
are charged, (iv) the peorcentare rate or wnit anount, or if the
royalties Jdo not acerye by ratc or wnit wncunt, such other data showing
the rwnner Ly whkich the royalties accruc to licenscr, ond (v) an
estimte or approxinction (without detailed accounting) of the porticn
of such royaltics that Loy bte attributatle to Government contracts,

The Contractor shall, if requested by the Governnient, furnish at Govern—
nent oxpense a meore deteiled alloectin of such royalty paynionts
attributable to Govermient dontracts,

(¢) In the cvent that the Controctor requosts written approval
to furnish consolidoted reports under paragraph (b) above, the
Sontracting Officer shall prouptly consider the request and furnish
to the Centracteor a letter stuting whether or not the request 1is
arprovel and, notwithstanding any such approvel, the Contracting
Officer shall havc the right tc questicn any such subscquently
furnished ropert as to accurcey or cenpletencss of data and to ask
for additional infomgtion, The Contracter shall furnish a copy
of such lettor of approval t- the Contracting Officer adninistering
this contract,
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(2) After paynent of cighty percent (80%) of the wrnount of this
contrict, as fron tine to tine cilended, further poynent shall be withheld
mtil o reserve of cither (i) ton percent (10%) of such cuount or (ii)
ﬁS,OOO, which over is less, shall have been sct aside, such resorve cr
the balence thercof te be retained until the Contracter shall have
furnisked to the Contracting Officer the repert ealled for by para;raph
(a) hereof or the copy of the lettor approving the Contractor's rcquest
to furnish the report under paragreph (b); provided that ne ancunt shall
dgontinie toc be withheld fron payment for the cuuses spceificd in this
paragraph {d) if the Centracting Officer shall find thut the Contractor
his not been furnished a lettor us required by paragreph (e) within a
reasoncltle tine after making written request to suknit a single,
consolidated repert under the provisi-ns of paragraph () of this clausc;
and provided further that the Contructing Officer nay, in his discrotion,
ordor Faynent to be withhel? in the ancunt and nanner above provided if
the report called for by peragraph (a) is unsatisfactery or the report
called for ty peragraph (L) is lue tut hag not been reecived, or if

- Trecodved, is found to bo unsatisfaetory, No ancunt shall be withhold

Wfunder this peregruph whon the nimirm ancunt speeificd by this
paragraph is being withholl wnder cther provisions ¢f this e-ntract.
The withhelding of any ancunt or subsequent puynient thercof te the
Contracter shall net be construed ws a woiver of any right aceruing to
the Goverment under this centroct,

RIGHTS IN DaTA-UNLIMITED {(sSPR 9-203,1 AFPI 74044 5)

(a} The tern "Subjoct Data" os used horein includes writings,
sound reccrdings, picterisl reproducti ns, drawings or other graphical
represcenrations, and works of any sirdlor nature (whother or nct
copyrizhied) which are specillic] to te delivored under this contruct,
The tor:. does not inelwlc fincncial roperts, cest anclyses and other
infornction incidental to contract adrdnistraticn,

(b) Subject to the rroviso of (e) belew, the Governront nay
v jUplicote, use, and disclose in any nenner and for any purposc
"‘&h&tSCOVOT, and have others so do, all Subject Data delivered under
this contract,

(¢) The Contractor agrees to and d-cs hercky grant to the
iovermient, and to its officers, agents, und onisloyecs acting within
the scope of their official duties, a royalty-free, ncnexcelusive and
irrevocatle licensc throughout the werld, to putlish, translate,
seproduce, ldeliver, perforn, dispose of and to autherize others so
20 do, 211 Subjcet Data now cr herecafter coverced by copyright; PROVIDED,
*hot with respeet to such Subject Data not criginated in the performance
f this centroct but which is incorporated in the werk furnished under
shis contract such liconsc shall be only to the oxtent that the
‘ontracter, its erployces, or any individudl or ecncern specifically
wployed or assigned Ly the Centractor to ceriginate and preparc such Data
nder this centract, now has, or prior to completion or final scttlenent
T this contract iny acquire the right to grant such licconsc without

ecordng lisble to pay corpensation to others solcly beeause of such
wrant,
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(d) The Contractor shall oxert all reascnable offort tc advise
the Centracting Officer, at the tine of delivery cf the Sutjcet Data
furnisued under this contruct, of 21l invasions of the right of
privecy eontained thorein smd of all portions of such Data copied fron
work n.t esiposcd or produced - in the perfornence of this contract and
act 1i-ensed under this clausc,

(.) The Contractor shall rcport to the Contracting Officer,
prouytay and in reascnable written detadl, each notice or clain of
cepyright infringenent reecived by the Contructor with respecet te all
Subjeet Data delivercd under this contragta

(£) Nothing eontoined in this clause shall inply a licemsc to
the Govermnent under any patent or be construed as affecting the scope
of any liconsc or other right othorwise granted to the Governmont under
any patent,

(g) The Contractor shull not affix any restrictive morkings upsn
any Subject Data, and if such norkings ore affixed, the Goveranent shall
have the right ut any tiie teo nedify, rcoove, obliterate or ignore any
such rorking,

MILIT.RY SECURITY REQUIREMENTS (ASPR 7-104,12, 7-204,12 AFPT 7-404,7)

(a) The proevisions of this clausc shall apply to the extent that
this centract involves nccess to sceurity infornmaticn classifiod
"Confidential" including "Confidential - - Modifiod Handling Authcerdized®
or higner,

(k) The Government sholl notify the Contractor of the sccurity
classification of this contract and the clenents thereof, and of any
subscquent revisiqns in such security classificaticn, bty the usec of a
Security Requircnents Check List (DD Forn 254) +

(c) To the extent the Govorment has indicated as of the date of
this contract, or thercaftor indicoted, sccurity classification under
this ¢ atract as provided in para;raph (k) akcve, the Contractor shall
safeguard all classificd clouents of this contract and shall provide and
rmaintain a systen of security controls within its own organization in
apccrdance with the requircnents of

(1) the Sccurity acrecncnt (DD Form 441), including the

- Departnient of Defense Industrial Sccurity Manual for Safogunrding
Classificd Infernaticn as in effect on the date of this contract, and
nodificatizn to the Security sgreenent for the purpose of adapting the
Monmunl to the Contractorts business; and

(ii) any cnendments to sald Monual made after the date of
this centract, notdce of which has been furnished to the Centractor by
the Security Officc of the Hilditary Departnent having sccurity cognizance
over the facility,
-3 -
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() Representatives of the Militory Departneont having seourity
cognizance over the facility ond representatives of the controcting
¥iilitiry Depurtuent shull have the right to inspect ut rcas-nalle
intervils the procodures, nsthods, and faeilities utilizod ty the
Controetor in couplying with the security requircnents under this
centrazets  Sh-uld the Government, through it authorized representativey
deterriire that the Centractor his not c.iplied with such requirencnts,
the Govermient shell infornm the Contractor in writing of the proper
acticns to te token in order to effect corplionce with such requircnents,

(o) If, subscquent to the date of the contract, the sccurity
classifications or security requircncnts under this contract aro
changed ty the Govermnent as provided in this clause, an' if such
change causes an inereisc or decrcasce in the estinated cost of
perforionee of this controet, the estinmated cost and fixed feo,
shall, to the cxtent appropriate, be subject to an cquitable adjustricnts
any such equit.lle adjustnent sholl be acecmplished in the manncr set
forth in the "Changes" clause of this controct,

(f) The € -ntractor ~grees te insert, in all sube ntracts hercunder
which iuvolve access to classificd infermoticn, provisions which shall
cenfor substontinlly to the languace of this clausc, including this
paragraph (f) but exeluding paragroph (e) of this clausc, The
Centractor iy inscrt in any such suterntract, and any such subcentract
entered inte thorcunder imy contoin, in lieu of paragraph (o) of this
clause, provisions which pernit cquitalle adjustments to be made in the
sukecortiract price or in the estirvted cost and fixed fec of the
gubcentract (as appropriate tc the type of subc ntract involved) on
account of chonges in security classificati-ns or requirasents nmade under
the provisions of this clause subscquont to the date of the subcontract
invelved,

(g) The Contractor clso agrees that it shall deternine that any
subcentractor preposed by it for the furnishing of supplics and scrvices
which will involve access to classificd infeormaticn in the Centractor's
custody hag been pranted an eppropricte facility security clearance, which
is etlll in effect, prior to being accorded aceess to such classificd
infornotion,

WALSH-HEALLEY PUPLIC CONTRaCTS ACT (uSTR 12-604 aFPL 7-464,8)

If this cintroet s for the nanutucture or furnishing of noterials,
supplies, rrticles or cquipment in an anount which excecds or nay
oxceed 10,000 and is ~thorwise subject to the Walsh-Healey Public
Contracts sicet, s amended (41 U,S, Code 35-45), there are hereby
incorporated by reference ail ropresenteticns and stipulaticns roquired
by said act and regnlati ns issued thercunder Ly the Scerctary of Lator,
such representations apd stipulations being subjeet to all zppliecalble
rulings .nd interprotations of the Scerctary of Lalor which arc now
or noy hwereafter be in eftoct,
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© "§9¢ GRATUITIES (ASPR 7-104.16 AFPI 7-404,9)
(8) Tin Goves g no o, writ%u; potien o Y Somta - e,
B tmta Yy ri ‘e Y T n_act..:;? e . ¢oa3d "y obRIs ooy v BV
4 rds fowd, ol o notice sl nearing, oy the Secretory or his

¢-ly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to
any officer or emplcyee of the Govermment with a view toward
Securing a contract or Securing favorablé treatment with respect
to the awarding or anending, or the makirg of-any determinations
with respect to, the performing, of such contract; provided, that
the existence of the facts upon which the Secretary or his duly
authorized representative makes such ‘findings shall be in issue
and mey be reviewed in any ccnpetent court,

() In the event this contract is terminated as provided in
paragraph (a) herecf, the Government shall be entitled (i) to pursue
ths same remedies cgeinst the Contractor as it could pursue in the

7 event of a breach of the contract by the Contractor, and {ii) as a

“ penalty in addition to any other damages to waich it may be entitled
tw law, to exemplary danages in an amount (as deteridned by the
Secretary or his dvly authorized representative) which shall be not
lsss than three nor more than ten times the costs incurred by the
Contracter in rroviling any such gratuities to any such officer or
enployee,

(e) The rights and remedies of the Govermment provided in
s clause shall noc be exclusive and ere in addition to any
otler rights and reredies provided by law or under this contract,

50s  NZCGOTIATED OVERHEAD RATES (ASFR 3-704.1 AFPI 7-404412)

() Notwithstending the provisicns of the clause of this
contract entitled "Allowatle Cost, Fixed Fee, and Payment," the
eilowable indirect costs under this contract shall te obtained by

\-’ applying negotiated cverhead rates to Lases aygrecd upon Ly the parties,
as specified below,

(L) The Contractor, as scon as possible but not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall subnit to the Contracting Officer o proposed
final overhead rate or rates for that pariod based on the Contractor's
actual cost experience during that period, together with supperting
cost data, Nogotiation of final overhead rates by the Centractor
and the Contractjng Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal,

(c) Allowability of costs and acceptability of cost

allocation methods shall be determined in accordance with ASPR,
Section XV, Part 2, as in effect on the date of this contract.,
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(@) The results of each negotiation shall te set forth in an
amendment to this contract, which &hall specify (i) the agreed
final rates, (ii) the bases to which the rates apply, (iii) the
periods for which the rates epply, and (iv) the specific items
treated as direct cests or any changes in the itens previcusly
agreed to be direct costs,

(e) Pending establishment of fips) overhesd rates for any
perlod, the Contractor shall be reimbursed either at negotiated
provisional rates as provided in the Schedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rates for that period are established. To prevent
substantial over or under payment, the provisional or billing
rates may, at the request of either party, be revised by mutual
agreenent, either retroactively or prospectively. 4ny such
revision of negotinted provisional rates provided in the Schedule
shall be set forth in an amendment to this contract,

(£) Any failure by the parties to agree on any finzl rate or
retes under this cl4use shall be considered a dispute concerning a
question of fact for decision by the fontracting Officer within the
mesning of the clause of this contract entitled "Disputes,"

DEL:Y IN DELIVERY OI' DATA (AFPI 7-403@)

() It is undezztood that the efficient use Ly the Governnent
of the supplies called for hereunder requires that the data called
for hereunder bte delivered not later than the tine or respective
tines herein specificd, If such data is not deliver-1 at said tine
or tives, the Govermment maey at its election so long «as such data
remcins undelivered, unless the delay in delivery thereof arises
out of causes beyond the control and without the fault or negligence
of the Contractor within the nmeaning of this clause hereof entitled
"Default," withhold poyment to the Contractor for any of the anounts
then due, refuse a;proval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
effect including termination of the contract for default to the
extent and in the ponner authorized by said clause, and nay take
any or all of the foregoing actions separately or in combination,

(b) The provisions of this clause shall only be applicable to
technical data, such as handtooks, service manuals, or other
information necegsary for the proper maintenance of servicing of the
end items called for herein,

SUPERSEDING SPECIFICATIONS (AFPI 7-404.14)
All referen¢es in any Govermnment Specification incorporated
herein to other Govermment specifications shall be deemed to

include all specifications supplementary to or superseding the
specifications so referred to, to the extent that such supplenentary
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or =uperseding specifications are in effect at the date of Contractor!s
lotest quotation if the Comiractor wag furnished or otherwise notified
of 1bs existence of such supplementary or superseding specification

&v the time of said quotation,

¥,

FI. JHT RISK (AFPI 7-4022)

(a) As used in this clause the term "Operation' includes tests
of ailrcraft, tests of equipment and accessories installed therein,
and the operation of any power plant installed therein, whether or
not the aircraft is in motion during the making of any such test or
operation of any such power plant.

(b) Notwithstanding the provisions of paragraph (f) of the
clavse cf this contract captioned "Government Proper.y," the
Contractor shall Le liable for loss and destruction cf and damage to
alreraft {including equipment and aceessories installed therein),
to which the Goveprnment has title pursuant to the provisions of this
contract or otherwise, occurfrgin the course of operations of such
elrcraft conducted by the Centractor in the performznce of this
contract unless personnel conducting such operations are furnished
by the Govermment or are approved in writing bty the Air Materiel
Ares Cormander having administrative responsibility for this
contract, or his reprssentative to whom such authority has been
delegated, The provisions of this clause shall supersede any
provisions of epnlicahs Air Force specifications insofar as such
spesifications relate to Contractor's liakility in cornection with
suca operations,

{e) 1Ir prior to final acceptance by the Govermment, any aircraft,
as 12ferred to in parsgraph (L), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damage, or
destruction is btorne by the Government under paragraph (f) of
the clause hereof entitled "Governnent Property," the Government nay
ter: .inate this contract with respect to such aireraft, or in case
such airecraft is damaged, the Government nay require the Contractor
to restore such aircraft to the condition in which it was irmeciately
prior to such danage, If the Governmen® terminates this contract
with respect to such sircraft, the Contractor shall deliver to the
Government at the place at or from which such: pporation is conducted
all or such parts of such aircraft as the Contracting Officer may
designate, If the Govermuent requires the aircraft to be restored
&s aforesaid, an eguitable adjustnent shell be made in the estimated
cost and fixed-fee, if any, and in the time required for its
performance, and this contract shall be modified in writing accordingly,

(d) Any dispute that may arise under the provisions of this
clause shall be determined as provided in the clause hereof entitled
"Disputes,”
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3!,..- ALTZRATIONS (ASPR 7-105,1 AFPI 7-404.105

The following alterations have been made in the provisions of
th’ 3 contract,
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